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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): Ebruary 24, 2014

VMWARE, INC.

(Exact name of Registrant as specified in its chaer)

Delaware 001-33622 94-3292913
(State or other jurisdiction (Commission (I.LR.S. Employer
of incorporation or organization) File Number) Identification No.)
3401 Hillview Avenue, Palo Alto, CA 94304
(Address of Principal Executive Offices) (Zip code)

Registrant’s telephone number, including area code(650) 427-5000
N/A

(Former Name or Former Address, if changed since & report)

Check the appropriate box below if the Forri 8iling is intended to simultaneously satisfy tfileng obligation of the registrant under any
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
[0 Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule2{l) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Ret{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.01 Completion of Acquisition or Disposition of Asets.

On February 24, 2014, VMware, Inc. (“VMware”) corafgd its previously announced acquisition of A.VH8Iding, LLC (*AirWatch
Holding”) pursuant to the terms of an Agreement Btah of Merger (the “Merger Agreement”), by andoanm VMware, Aikman Acquisition
Corp., a wholly owned subsidiary of VMware, Airwhttlolding and Representative named therein. Putdadahe terms of the Merger
Agreement, Aikman Acquisition Corp. merged with amitd AirwWatch Holding, with Airwatch Holding comtiing as the surviving entity. As
result of the merger, AirWatch Holding became a lyhowned subsidiary of VMware.

At closing, VMware paid approximately $1,181 mitliin cash (including the escrow described belogduaed approximately $139
million in unvested equity awards and will pay appmately $225 million to designated founders aeg &xecutives of Airwatch Holding in
either cash or VMware stock, at the option of VM&jgsursuant to the Merger Agreement and installmpapment agreements, subject to
specified employment conditions.

VMware deposited into escrow $115 million of theatanerger consideration (“Escrow Casbtherwise payable in the merger to holc
of AirWatch Holding units and equity awards. Thim@unt will be held in escrow to cover indemnificeticlaims under the Merger Agreement
for a period of 18 months (or longer in certainesggollowing the completion of the merger, subjecéxtension for any unresolved
indemnification claims. Approximately $75 milliori the Escrow Cash is payable to designated AirWatsliding founders and key executives
in either cash or VMware stock, at the option of Wate, pursuant to the Merger Agreement and escgreeanent, subject to specified
employment conditions and indemnification clainisriy.

The foregoing description of the merger is not cletgpand is qualified in its entirety by refererioghe full text of the Merger
Agreement, which is filed as Exhibits 2.1 and 2&to and is incorporated herein by reference. Mieeger Agreement has been include:
provide investors with information regarding itsrtes, however it is not intended to provide any ofhetual information about AirWatc
Holding or VMware. The Merger Agreement containzesentations and warranties of each of Airwatchdihg and VMware as of specifit
dates that are qualified by information in confitiahdisclosure schedules delivered in connectidth wigning the Merger Agreement. The
assertions embodied in these representations amchnties were made solely for purposes of the MeAggeement and may be subject to
important qualifications and limitations agreedhg the parties in connection with negotiating éss. Moreover, certain representations anc
warranties may not be accurate or complete as gfspecified date because they are subject to aacgl standard of materiality that is
different from certain standards generally applitato stockholders or were used for the purposalotating risk between the parties rather
than establishing matters as facts. Accordinglyestors should not rely on the representationsvaadanties as characterizations of the
actual state of facts at the time they were madgatloerwise.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.

2.1 Agreement and Plan of Merger, by and among ékwinc., Aikman Acquisition Corp., A.W.S. Holding C and the Representative
named therein, dated January 21, 2014.*

2.2 Amendment No. 1 to Agreement and Plan of Metggand among VMware, Inc., Aikman Acquisitionr@g A.W.S. Holding, LLC
and the Representative named therein, dated Fgti2daP014.*

* Exhibits and schedules have been omitted pursiealitiém 601(b)(2) of Regulation - VMware hereby undertakes to furnish supplemén
copies of any of the omitted schedules upon reduetite Securities and Exchange Commission.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

VMware, Inc.
By: /s/ Jonathan C. Chadwick
Jonathan C. Chadwick

Chief Financial Officer and Executive Vice
President

Date: February 24, 2014
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of Janu21, 2014 (this Agreement”), is by and
among VMware, Inc., a Delaware corporatioriP@rent”), A.W.S. Holding, LLC, a Delaware limited liabilityocnpany
(the “Company”), Aikman Acquisition Corp., a Delaware corporatiand a direct wholly owned subsidiary of Paren
(* Merger Sub ™), and with respect to Section 1.7, Section 4eLten 4.15, Article 7 and Article 8 only, the
Representative. Certain capitalized terms usedrhbese the meanings assigned to them in Sectio){iii), Section
1.6(d)(iii) or Section 8.1.

BACKGROUND

The board of directors of each of Parent and MeSgsr, and the board of managers of the Company, has
determined that the Merger, on the terms and sutgdbe conditions set forth herein, is advisabid in the best
interests of their respective stockholders andholders, as the case may be, and in furtheranceahédas approved
this Agreement, the Merger and the other Transastio

Holders of Company Units with sufficient voting pemto adopt this Agreement and approve the terntiseof
Merger have adopted this Agreement, approvingahag of the Merger, and appointing David K. Dabbite initial
Representative pursuant to Section 7.16 for thpqaas set forth herein, and have executed a joagteement in the
form of Exhibit A (the “Joinder Agreement”).

Immediately after the execution and delivery oftAgreement, Parent, as sole stockholder of Me3gér will
vote to adopt this Agreement and approve the teifrttse Merger.

A portion of the Merger Consideration will be pldde escrow by Parent as partial security for the
indemnification obligations of the Indemnifying Seityholders and Indemnifying Founders hereunder.

In order to induce Parent to enter into this Agreetnconcurrently with the execution and deliveiryhis
Agreement, each of the Key Employees set fort®amedule 5.3(I)(L1Ahave executed and delivered a rmmmpetitior
and non-solicitation agreement in the form attadinmeto agxhibit B (the “ Non-competition Agreements’) and
employment welcome or offer letters (th®ffer Letters ") with the Surviving Entity or a Subsidiary thefeand the
Key Employees set forth ddchedule 5.3(l)(1Bhave executed and delivered Offer Letters, eaethath will be
effective at and subject to the occurrence of tlusiGg.

In order to induce Parent to enter into this Agreetnconcurrently with the execution and deliveiryhis
Agreement, each of the Installment Parties arewtkerand delivering Installment Amount Agreemenith Parent,
each of which will be effective at and subjecthie bccurrence of the Closing.

NOW, THEREFORE, in consideration of the foregoimgl #he respective representations, warranties,naoe
and agreements hereinafter set forth, and for gjbed




and valuable consideration, the receipt and sefiicy of which is hereby acknowledged, the partezely agree as
follows:
ARTICLE 1

MERGER

Section 1.1 The Mergddpon the terms and subject to the conditions is Agreement, and in accordance
with the Delaware General Corporation Law (tHeGCL ") and the Delaware Limited Liability Company A¢hé “
DLLCA ), Merger Sub will be merged with and into the Gmany (the “Merger ”), pursuant to the certificate of
merger, substantially in the form Bkhibit C (the “ Certificate of Merger "), to be filed with the Secretary of State of
the State of Delaware (theDelaware Secretary’) concurrently with or as soon as practicabledaiing the Closing.
The Merger will become effective at the time of fiieg of such Certificate of Merger with the Dalare Secretary (tt
“ Effective Time”). The Company will be the surviving entity (sonme¢s referred to as theSurviving Entity ") in
the Merger and will succeed to and assume allighgsrand obligations of Merger Sub in accordanitk the DGCL
and DLLCA.

Section 1.2 ClosingThe closing of the Merger (theClosing”) will take place upon the later of (a) February
23, 2014 and (b) three Business Days after thefaation or waiver of each of the conditions setifan Article 5
(except for such conditions that by their naturk ne satisfied at Closing, but subject to theifinifent or waiver of
such conditions) or at such other time as thegmggree in writingprovided, howeverthat notwithstanding the
foregoing or anything to the contrary set forthdierin no event will Parent be required to consat@and make
effective the Merger during any period commencingte date 15 days prior to the last day of argafiguarter of
Parent and ending on the last day of such fiscattgu(a “Finance Blackout Period”), and in the event that the
Closing would occur during a Finance Blackout R&bat for this proviso, then (subject to the satiibn or waiver of
each of the conditions set forth in Article 5 (exctor such conditions that by their nature carbesatisfied until the
Closing, but subject to the fulfillment or waivefrsuch conditions)) the Closing will occur on thestf Business Day
immediately following the applicable Finance Blagk&eriod. The Closing will take place at the e#f Morrison &
Foerster LLP, 425 Market Street, San Franciscafd@aia or at such other location as the partiegagn writing. The
date on which the Closing actually occurs is herefarred to as theClosing Date.”

Section 1.3  Effects of the Merger

(a) General At the Effective Time, the effect of the Merger Mak as provided in this Agreeme
the Certificate of Merger and the applicable provis of the DGCL and DLLCA.

(b) Operating AgreementAt the Effective Time, the operating agreementhef Company will be
amended in the form attached heret&akibit D (the “Post-Closing Operating Agreement), until thereafter
amended as provided by the DLLCA and such Posti@jdSperating Agreement.




(c) Managers and Officers of Surviving Entitat the Effective Time, the initial managers and
officers of the Surviving Entity shall be as satlfian the Post-Closing Operating Agreement, folosm as provided
under the DLLCA or the Post-Closing Operating Agneet.

Section 1.4 Effects on Capital Stock and Compamis. As of the Effective Time, by virtue of the Mergerdc
without any action on the part of Merger Sub, Paoerthe Company, the following will occur:

@) Each Company Series A Preferred Unit, Company Addsit, Company Class B Unit or
other capital of the Company (th&€bmpany Units”) that is owned by Parent, Merger Sub or the Camgpaill
automatically be canceled and will cease to eaist, no consideration will be delivered or delivéeah exchange
therefor.

(b) Each share of common stock of Merger Sub (tMefger Sub Common Stock’) issued and
outstanding immediately prior to the Effective Timg@ be converted into one validly issued, fullgig and
nonassessable unit of the Surviving Entity. Eachfmate evidencing ownership of Merger Sub ComnStack will
evidence ownership of units of the Surviving Entity

(c) Each issued and outstanding Company Unit (other @@mpany Units to be cancelled in
accordance with Section 1.4(a)) as determined inmetelgl prior to the Effective Time and without gig effect to
Section 1.4(b) for purposes of this Section 1.44dl),be converted into the right to receive a pmwtof the Merger
Consideration, as specified and allocated in tbiiSn 1.4(c). All such Company Units will no lomdee outstanding,
will automatically be canceled and will cease tsgxand each holder of any Company Units will esiashave any
rights with respect thereto, except the right tteree the Merger Consideration as allocated in$eistion 1.4(c) upon
delivery of a Letter of Transmittal in accordanagw&ection 1.5.

0] Each Company Series A Preferred Unit, Company GAadsit and Company Class B
Unit issued and outstanding immediately prior ® Eifective Time will be converted into and exchaahdor the right
to receive, subject to and in accordance with 8edi5, an amount of cash (without interest, exaspirovided in the
Installment Amount Agreements) equal to the Pett Gonsideration.

(i) Notwithstanding anything to the contrary contaihedein, the amount of cash each
holder of Company Units is entitled to receive @mmpany Units held by such holder will be roundethie nearest
cent.

(i) As used in this Section 1.4 and elsewhere in tigieAment, the following terms have
the following meanings:

(A) “ Fully Diluted Company Units ” means the sum, without duplication, of
(1) the aggregate number of Company Class A Uhdésadre outstanding immediately prior to the EffecTime, (2)
the aggregate number of Company Class B Unitsaifeabutstanding immediately prior to the Effectivme (3) the
aggregate number of Company Class A Units into valcCompany Series A Preferred Units outstangingr to




the Effective Time is convertible immediately prtorthe Effective Time and (4) the aggregate nunob&ompany
Units underlying all In-the-Money Vested OptiongllBver Options, Company Restricted Units and ComypaSUs
(other than Retention RSUs and Company Units uyiderRetention Options) outstanding immediatelypto the
Effective Time.

(B) “ Merger Consideration” means (1) $1,480,000,000inus(2) the Estimated
Third Party Expenseaminus(3) any Working Capital Adjustmeptus(4) $27,000,000.

(®) “ Per Unit Consideration” means an amount equal to (1) the Merger
Consideratiordivided by(2) the Fully Diluted Company Units.

(D) “ Unit Escrow Funding Percentage means, (i) with respect to each
Indemnifying Securityholder who is not an Installmh®@arty, (1) the Merger Consideration payableutths
Indemnifying Securityholder pursuant to this Settlo4 (for the avoidance of doubt, not includingt®e 1.4(h))
before any applicable Tax withholding and beforg mductions set forth in Section 1.5¢Yyidedby (2) the aggregate
Merger Consideration payable to all Indemnifying@éyholders pursuant to this Section 1.4 (for akeidance of
doubt, not including Section 1.4(h)) and Sectid@(d)(i)(A) before any applicable Tax withholdingdalbefore any
reductions set forth in Section 1.5(b) and Secli@{d) and (ii) with respect to each Indemnifyirgc8rityholder who i
an Installment Party, (X) the Merger Considerapagable to such Indemnifying Securityholder purstarhis Sectio
1.4 and Section 1.6(a)(i)(A) before any applicalda withholding and before any reductions set fantBection 1.5(b)
and Section 1.6(dJividedby (Y) the aggregate Merger Consideration payabkdltindemnifying Securityholders
pursuant to this Section 1.4 and Section 1.6(&)ipefore any applicable Tax withholding and befany reductions
set forth in Section 1.5(b) and Section 1.6(d).

(E) “ Unit General Escrow Contribution ” means, with respect to each
Indemnifying Securityholder, (1) such IndemnifyiSgcurityholder’s Unit Escrow Funding Percentagstiplied by(2)
the General Escrow Amount.

(F) “ Unit Installment Amount ” has the meaning set forth 8chedule 8.1with
respect to each Installment Party.

(G) “ Unit Litigation Escrow Contribution ” means, with respect to each
Indemnifying Founder (1) such Indemnifying Foundddnit Litigation Funding Percentagaultiplied by(2) the
Litigation Escrow Amount.

(H) “ Unit Litigation Funding Percentage” means, with respect to each
Indemnifying Founder, (1) the Merger Considerapayable to such Indemnifying Founder pursuant io$lection 1.4
and Section 1.6(a)(i)(A) before any applicable Wathholding and before any reductions set fortisecttion 1.5(b) and
Section 1.6(dylividedby (2) the aggregate Merger Consideration payab#d indemnifying Founders pursuant to this
Section 1.4 and Section 1.6(a)(i)(A) before anyliapple Tax withholding and before any reductioasferth in
Section 1.5(b) and Section 1.6(d).




() “ Unit Representative Fund Contribution” means, with respect to each
Indemnifying Securityholder, (1) such IndemnifyiSgcurityholder’s Unit Escrow Funding Percentagstiplied by(2)
the Representative Fund Amount.

(d) Parent will cause a portion of the Merger Consitienaequal to $100,000,000 (th&seneral
Escrow Amount” and, as may be increased or decreased from @irtimé pursuant to the Escrow Agreement, the “
General Escrow Fund”) to be deposited at the Closing with Wells FaBgmk, N.A., as escrow agent (th&Scrow
Agent”), on behalf of the Indemnifying Securityholdersdan accordance with an Escrow Agreement, datexd tee
Closing Date, substantially in the formkhibit E (the “ Escrow Agreement’), by and among Parent, the Escrow
Agent and the Representative. The General Escrowl #ill be held and distributed in accordance \thita terms of th
Escrow Agreement and Article 7.

(e) Separate from and in addition to the deposit ofGkeeeral Escrow Amount into the General
Escrow Fund pursuant to Section 1.4(d), if eitHfehe Litigations has not been finally settled @uant to a settlement
agreement approved by Parent) prior to the Clo$tagent will cause a portion of the Merger Consitlen equal to
$15,000,000 (the Litigation Escrow Amount ” and, as may be increased (as a result of intaestied) or decreased
from time to time pursuant to the Escrow Agreemtd,” Litigation Escrow Fund ” and together with the General
Escrow Fund, the Escrow Funds”) to be deposited at the Closing with the EscrogenAt, on behalf of the
Indemnifying Founders and in accordance with ther@s Agreement. The Litigation Escrow Fund will theld and
distributed in accordance with the terms of ther&scAgreement and Article 7.

() Separate from and in addition to the deposit ofGleeeral Escrow Amount and Litigation
Escrow Amount into the General Escrow Fund andyation Escrow Fund pursuant to Section 1.4(d) aadiéh 1.4
(e), respectively, Parent will cause a portionhef Merger Consideration equal to $1,500,000 (tRepresentative
Fund Amount ” and, as may be increased or decreased from trtime, the “Representative Fund’) to be deposite
separate from the General Escrow Fund at the @Jagith the Escrow Agent, on behalf of the Indemimiy
Securityholders and in accordance with the Escrgne@ment. The Representative Fund will be helddistdbuted in
accordance with the terms of the Escrow Agreemedtfaticle 7.

(9) If there is a unit split, reverse unit split, udividend (including any dividend or distribution
of securities convertible into equity of the Comypameorganization, reclassification, combinatioegapitalization or
other like change with respect to Company Unitaiaweg after the date of this Agreement and betbesEffective
Time, all references in this Agreement to specifiathbers or series of Company Units affected therahd all
calculations provided for that are based upon nushnbeCompany Units of any such class or seriesréoling prices
therefor) affected thereby, will be equitably adfasto the extent necessary to provide the patieesame economic
effect as contemplated by this Agreement priomuhsunit split, reverse unit split, unit dividemdprganization,
reclassification, combination, recapitalizatiorotiner like change.

(h) In addition to any and all amounts that the Insidhitholders and the Accel Unitholder are
entitled pursuant to this Section 1.4, for good @aldable consideration,




including the transactions contemplated by thise&gnent, the execution by such Insight Unitholdedsthe Accel
Unitholders of a Joinder Agreement, and for theveaof certain rights of such Unitholders under @terter
Documents, at the Closing, Parent shall pay tdribight Unitholders and the Accel Unitholders tineoaints in cash set
forth opposite each such Unitholder's name on Saleeti4(h), by wire transfer of immediately avalabhunds to wire
instructions provided prior to the Closing (thAdditional Consideration ).

Section 1.5 Payment

(@) Closing Payment Fundt or prior to the Closing, Parent will enter irda agreement with tt
Escrow Agent (or such other bank or trust comparthé United States to be agreed upon by ParenCdmpany and
the Representative, the®ayment Agent”), which will provide that Parent will make availe at the Effective Time to
the Payment Agent cash in the amount necessatlhidggayment of the Merger Consideration (for theidance of
doubt, including amounts required to fund the Gahéscrow Fund, the Litigation Escrow Fund andRepresentative
Fund) as specified and allocated in Section 1.4hAtClosing, Parent shall pay to the Insight Usidlers and the Accel
Unitholders, the Additional Consideration in acamde with Section 1.4(h&chedule 1.5ets forth an illustrative
payout schedule, which may be adjusted as the Coyrgietermines is necessary to conform to the tefrttss
Agreement (which for the avoidance of doubt wikyaiil in the event of any inconsistency betw8ehedule 1.5and
this Agreement), correct errors, and update assangpand inputs ischedule 1.5or changes between the date herec
and Closing contemplated by this Agreement. Withiooitation, the final calculation and distributiarf the Merger
Consideration is subject to adjustment in accordamth the Working Capital Adjustment, the paymehtThird Party
Expenses and the potential issuance of Company RB8tJ€ompany Options in accordance with the Agregme

(b) Payment Procedures; Escrow and RepresentatbrgriButions.

(1) Prior to the Closing, the Company will deliver oaiito each holder of record of any
Company Units (A) a letter of transmittal substalhfiin the form of Exhibit F (the Letter of Transmittal ”) and (B)
instructions for submitting the Letter of Transm@litih exchange for consideration as specified dlodated in Section
1.4. Upon submission to the Payment Agent of a ducuted Letter of Transmittal and such otheraruaty
documents as may reasonably be required by the étdayhgent to allow it to properly discharge itsightions, the
holder of Company Units will receive in exchanger#for, subject to the next sentences, the appdiqadation of the
Merger Consideration into which the Company Unatsrferly held by such holder will have been conwkrte
accordance with Section 1.4, as set forth on the&jsheet, and the Company Units will be cancdlked.amount of
Merger Consideration to be received in accordantetive preceding sentence will be reduced by swdtler’'s Unit
General Escrow Contribution and Unit Representdfwed Contribution, per Section 1.4.

(i) Separate from and in addition to the reductiondJioit General Escrow Contributions
and Unit Representative Fund Contributions, ifeithf the Litigations has not been finally sett{pdrsuant to a
settlement agreement approved by Parent) pridret@tosing, the amount of Merger Considerationetadzeived by
any Indemnifying Founder in




accordance with this Section 1.5(b) will be redubgduch Indemnifying Founder’s Unit Litigation Eew
Contribution, per Section 1.4.

(i) Separate from and in addition to the reductiondJioit General Escrow
Contributions, Unit Litigation Escrow Contributioasid Unit Representative Fund Contributions, thewarof Merger
Consideration to be received by any InstallmentyHaraccordance with this Section 1.5(b) will leeluced by such
Installment Party’s Unit Installment Amount, aneé tierms and conditions upon which such Unit Instatit Amount
becomes payable to such Installment Party willd®eegned by an Installment Amount Agreement in sarfislly the
forms attached hereto Bxhibit G (each an ‘Installment Amount Agreement”).

(iv) If any transfer of ownership of Company Units haslmeen registered in the
Companys transfer records, payment may be made to a Petgenthan the Person in whose name the Compaity
is registered if the Letter of Transmittal is prdpeendorsed or is otherwise in proper form reabbnacceptable to the
Payment Agent for transfer, and the Person requgestich transfer or payment will pay any transfestber Tax
required by reason of the payment to a Person ttherthe registered holder of such Company Umitsstablish to the
satisfaction of Parent that such Tax has beengraglnot applicable. Other than interest earnetherEscrow Funds
that becomes part of the respective Escrow Furmh dhe Representative Fund, and except as othestatsd in an
Installment Amount Agreement, no interest will door will accrue on the cash payable in accordamith this
Article 1.

(c) No Further Ownership Rights in Company Unifdl cash paid in accordance with the terms
of this Article 1 (including cash deposited inte thscrow Funds and Representative Fund) will benddeo have been
paid in full satisfaction of all rights pertaining the Company Units so exchanged, the unit tramsfeks of the
Company will be closed immediately upon the Effeeflime, and there will be no further registratajriransfers on
the unit transfer books of the Surviving Entitytké Company Units which were outstanding immedygpeior to the
Effective Time.

(d) No Liability.None of Parent, the Surviving Entity or the Paymfgéent will be liable to any
Person with respect to any cash delivered to a@aofiicial in accordance with any applicable abaneld property,
escheat or similar Law. Parent and the Survivingitfeehall provide the Representative thirty dagsice prior to any
such delivery to a public official.

(e) Tax WithholdingParent, the Surviving Entity, the Payment Agent tredEscrow Agent will
be entitled to deduct and withhold from amountsnpilise payable in accordance with this Agreemeantoformer
holder of Company Units or former holders of In-tleney Vested Options such amounts as Parent,uhevég
Entity, the Payment Agent or the Escrow Agent reabty believes is required to be deducted and withtvith respec
to the making of such payment under the Code, pipaovision of state, local or foreign Tax Law. e extent that
amounts are so withheld and paid over to the apjartepTlax Authority by Parent, the Surviving Entitge Payment
Agent or the Escrow Agent, such withheld amountklvei treated for all purposes of this Agreementhaang been
paid to the holder of Company Units or In-the-Mon&gsted Options in respect of which such deduciah
withholding was made by Parent, the Surviving ntite Payment Agent or the Escrow Agent.




Section 1.6  Options
(@) Treatment of Company Options, Company Restridtdts and Company RSUs.

0] At the Effective Time, each option to purchase CanypUnits (each, aCompany
Option ”) that is granted under any Company Equity Pladh iarthen outstanding will:

(A) in the case of the portion of any vested Companyo@hat is then vested a
then exercisable for an exercise price less tharPdr Unit Consideration (any such portion of sGompany Option,
an “In-the-Money Vested Option”), be cancelled in consideration of payment toltblgler of such Company Option
of an amount in cash in respect thereof equalé@thount, if any, by which (i) the aggregate amadimonsideration
that would be issuable or payable in accordande 8&tction 1.4(c) in respect of the Company Ungsable upon
exercise of such Company Option had such Comparip®peen exercised in full prior to the EffectiVene (without
regard to any reduction of that amount on accotitfieescrow obligations as provided in Section i subject to
Section 1.6(d)) exceeds (ii) the aggregate exepsise for such Company Option (such payment tdlbeof Tax
Withholdings);

(B) in the case of the portion of any Company Optiat {f) is then unvested, (ii)
has been issued to an employee or consultant @dahgany or its Subsidiaries who will become an legge or
consultant of Parent or its Subsidiaries as ofQlusing Date, and (iii) has an exercise price pare less than the Per
Unit Consideration (any such portion of Companyi@mpqta “Rollover Option "), Parent will substitute each such
Rollover Option with an option under Parent’s egpitan to acquire, on the same terms and condiasngere
applicable to such Rollover Option as of immediafeior to such substitution by Parent (exceptrasided below),
the number of shares of Class A Common Stock R4l Parent Common Stock”), rounded to the nearest whole
share, determined by multiplying the number of CampUnits issuable upon the exercise in full ofrsRollover
Option as of immediately prior to the Effective Erhy a fraction (such fraction, théOption Exchange Ratio”), the
numerator of which will be the Per Unit Considayatand the denominator of which will be equal te éiverage of the
closing prices of Parent Common Stock on the Newk\atock Exchange as reported on www.nyse.com®B0
trading days ending on (and inclusive of) the tngdiay that is three trading days immediately pioahe Closing Dat
at an exercise price per share of Parent Commark $tqual to the quotient obtained dhyiding (x) the per share
exercise price of such Company Optibg(y) the Option Exchange Ratio, rounded up to therest whole cent (each,
as so adjusted, anSubstituted Option”); provided,that in the case of any Rollover Option that inelsith its terms &
ability to exercise any unvested Company Optiorsxichange for Company Restricted Units, as a comdio the
substitution by Parent of such Rollover Option, tleéder will waive such provisionEach Substituted Option will
provide for acceleration on the terms and condstieet forth irSchedule 1.6 The substitution of Company Options
provided for in this Section 1.6(a)(i)(B) will béfected in a manner that is intended to satisfyrédggiirements of
Sections 409A and 424(a) of the Code and the peapasd final Treasury Regulations thereunder; and




© by virtue of the Merger and without any action ba part of the Company,
Parent, Merger Sub or the holders thereof, in #s2 ©f all other Company Options, be cancelledeaEffective Time
without payment of any consideration.

0] Company Restricted UnitEffective as of the Effective Time, by virtue oktMerger
and without any action on the part of the Comp&arent, Merger Sub or the holders thereof, eachpaagnRestricte:
Unit will accelerate immediately prior to the Clogi and as such will be treated as a Company Windiant to Section
1.4(c).

(i) Company RSU<%ffective as of the Effective Time, by virtue ottMerger and
without any action on the part of the Company, Rafderger Sub or the holders thereof,
(A) each restricted membership unit that does notlhye#s terms on or prior to t

Effective Time (a ‘Company RSU”) that has been issued to an employee or congudfdhe Company or its
Subsidiaries who will become an employee or coastlbf Parent or its Subsidiaries as of the CloSiate and remair
outstanding immediately prior to the Effective Tim@ automatically be canceled, and will be sutugéd with a
restricted stock unit covering Parent Common SfackReplacement RSU). The number of units subject to a
Replacement RSU will be determined by multiplyihg humber of units subject to the Company RSU imatelky
prior to the Effective Time by the Option Exchariggtio, and rounding to the nearest whole unit. Nibstanding the
foregoing, the number of units subject to a Repfesr® RSU that is substituted for an AUS Company R&bther
Company RSU held by an Australian taxpayer wilbdleéermined by multiplying the number of units sebf® the AUS
Company RSU immediately prior to the Effective Tibhwea fraction, the numerator of which will be ther Unit
Consideration and the denominator of which willeggial to the closing price of Parent Common Stotke New
York Stock Exchange as reported on www.nyse.cornherClosing Date, and rounding down to the neavbsle unit.
The Replacement RSUs will continue to have, anslutigect to, the same material terms and conditbtise Compan
RSUs underlying such Replacement RSUs as areentafimediately prior to the Effective Time, incing the vesting
conditions and any accelerated vesting provisiprayided, however, that the vesting date for all such Replacement
RSUs will be changed following the Closing to ocouarthe first day of the applicable month in whibk vesting for
each Company RSU would have otherwise occupemljided, further, that on, and only with respect to, the first
vesting date of each Replacement RSU, an additrmmaber of shares of Parent Common Stock will egsial to the
number of such shares, if any, that would haveedelsetween the Closing Date and the first day etttdlendar month
next occurring thereafter had the original vessnfgedule for the Company RSU remained in effeat;pravided,
further, that in the case of any Company RSU that inclunl@s terms any accelerated vesting feature,@ndition tc
the substitution by Parent of such Company RSURiglacement RSU will also require the holder tovevéhe
accelerated vesting. Each Replacement RSU (excepteplacement RSUs issued in exchange for ReteRI&Us in
accordance with Section 1.8) will provide for aecation on the terms and conditions set fort8éhedule 1.6

(B) All other Company RSUs will be cancelled at thecEfive Time without
payment of any consideration.




(iv) Eligibility on Form S-8The shares of Parent Common Stock issuable pursmant
Substituted Options and Replacement RSUs will gesstered on Parent’s existing and effective regigin statement
on Form S-8.

(v) Notwithstanding anything to the contrary contaihedein, with respect to any
Company Option that is (i) exercised prior to thHe&tive Time and (ii) with respect to which thegaggate exercise
price has been paid by means of a promissory ndteetCompany which has not been fully satisfiedrgo the
Effective Time, then an amount of cash equal tootistanding balance of such promissory note (dinall interest
payable on the promissory note) as of immediataty po the Closing will be deducted from the aggre amount of
cash otherwise payable or issuable to the holdsucti Company Option pursuant to this Agreementaauydsuch
promissory note thereby will be extinguished anabeo further force and effect.

(b) No Further Rights of Holder of Company Optio@smpany Restricted Units and Company
RSUsExcept as set forth above, all Company Options, m Restricted Units, Company RSUs and Company
Equity Plans will terminate as of the Effective Epand, following the Effective Time, no holderasfy Company
Option, Company Restricted Units or Company RSldryr participant in any Company Equity Plan will Bany right
to acquire any equity securities of the CompamsySitbsidiaries, or the Surviving Entity as a restifuch holder’'s
Company Options, Company Restricted Units or CompBUs.

(c) Omitted.

(d) PaymentPayment of the Merger Consideration, if any, fatel-the-Money Vested Option
pursuant to this Section 1.6 will be made as foliow

0] At the Effective Time, for each holder of an In-thl®ney Vested Option, the Merger
Consideration payable to such holder pursuantisoSaction 1.6 (before any required Tax withholdliwgl be reduced
by such holder’s Option General Escrow Contributaod Option Representative Fund Contribution; and

(i) On the Closing Date, Parent will make payment @Rhayment Agent or the Survivi
Entity so that they may deliver to the holder oflsin-the-Money Vested Option the remainder (afierreductions set
forth in Section 1.6(d)(i)) of such consideraticaypble pursuant to this Section 1.6, Net of TaxhWotdings. To the
extent that such Taxes are so deducted or witrdreldpaid over to the appropriate Tax Authority, dheounts thereof
will be treated for all purposes hereunder as talgen paid to the Person to whom such amountsivadiiérwise
have been paid.

(i) As used in this Section 1.6 and elsewhere in tigie@ment, the following terms have
the following meanings:

(A) “ Option Escrow Funding Percentage means, (i) with respect to each
Indemnifying Securityholder who is not an Instalmh@arty, (1) the Merger Consideration payableutths
Indemnifying Securityholder pursuant to Section(d)@)(A) before any applicable Tax withholding anefore any
reductions set forth in Section 1.6@yided by(2) the aggregate Merger Consideration payabld tademnifying
Securityholders
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pursuant to Section 1.4 and Section 1.6(a)(i)(Apteeany applicable Tax withholding and before aeguctions set
forth in Section 1.5(b) and this Section 1.6(d) &ndvith respect to each Indemnifying Securitythed who is an
Installment Party, 0%.

(B) “ Option General Escrow Contribution ” means, with respect to each
Indemnifying Securityholder, (1) such IndemnifyiSgcurityholder's Option Escrow Funding Percentagétiplied by
(2) the General Escrow Amount.

©) “ Option Representative Fund Contribution” means, with respect to each
Indemnifying Securityholder (1) such Indemnifyingcarityholder’'s Option Escrow Funding Percentagstiplied by
(2) the Representative Fund Amount.

(e) Required Notices and Consemsor to the Effective Time, the Company will taddé
action necessary or appropriate to effect therreat of Company Options, Company Restricted Umts@ompany
RSUs provided for under this Section 1.6, undeiGbmpany Equity Plans, all Contracts governingtémms of all
Company Options, Company Restricted Units or CompBUs, and under any other plan or arrangemeshich the
Company is a party or by which the Company maydaentd, including (i) giving any required notice asfataining any
required consent contemplated thereby and (i@tréquest of Parent, sending to any holders ofg@aomOptions,
Company Restricted Units and Company RSUs noticegsaped by Parent (and reviewed by the Company) negpect
to the treatment of such instruments under thiss@grent. The Company will not send any notices yohatders of
Company Options, Company Restricted Units or Comp®Us, or solicit any consents or other approfral® the
holders of any Company Options, Company Restricheits or Company RSUs unless and until Parent éxaswed
and approved all notices and related documentétafuding any email messages and notificationd)dsent to such
holders (which approval will not be unreasonablthiveld or delayed).

Section 1.7 Adjustments to Merger Consideration

(@) Estimated StatemenThe parties hereto have contemplated that thep@agnwill have
Working Capital as of the Closing (th&Closing Working Capital "), as calculated in accordance with this Agreemer
and in accordance with and as set forth on the Ryorking Capital Statement attached heret8esedule 1.7, of at
least $0.00 (the Working Capital Target ). At least five Business Days prior to the Clagithe Company will
deliver to Parent a written statement (tHestimated Statement’) setting forth the Company’s good faith estimate
the amount of the Closing Working Capital (thEstimated Working Capital "), together with such schedules and
data as may reasonably be appropriate to suppattEstimated Statement. Th&Vorking Capital Adjustment ”
means the amount, if any, by which Estimated Waykdapital is less than the Working Capital Tar§ehedule 1.7
contains a template for the calculations of thes@ig Working Capital.

(b) Closing Statementwithin 90 days after the Closing Date, Parentatl its option, prepare
and deliver to the Representative a calculatioth@fClosing Working Capital (theClosing Statement’) together witl
such schedules and data setting forth in reasoni@éel the particulars of any disparity betwees Hstimated
Statement and the Closing Statement, includingog obthe Estimated Statement marked to indicatedlspecific line
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items that are in dispute and accompanied by Paregitulation of each such line item that is ispdite. All line items
that are not disputed will be final, binding anahclusive for all purposes hereunder unless thdugso of any
disputed line item affects an undisputed item, Imalw case such undisputed item will remain opeRalfent elects not
to prepare a Closing Statement, then the Estintataement will be final, binding and complete fbpairposes
hereunder. Following delivery of the Closing Stagety Parent will provide the Representative withisanable access
to the financial records of the Company, solelytha purpose of reviewing the Closing Statemeiatccordance with
this Agreement, all to the extent deemed reasonadigssary by the Representative and in a manbhenreasonably
disruptive to the Company’business. For purposes of this Agreement, Workismgtal will be calculated in accordal
with the following hierarchy: (i) this Agreement@udingSchedule 1.7%o this Agreement), (i) with GAAP and (iii)
with GAAP applied using the same accounting methpdkcies, practices and procedures, with congiste
classifications, judgments and estimation methagiglon each case to the extent consistent with GAssRvere used
the preparation of the Financial Statements.

(c) Determination of Final Working Capitalf the Representative disagrees in whole or i pa
with the Closing Statement, then within 60 daysrais receipt of the Closing Statement, it wiltioParent of such
disagreement in writing (theNotice of Disagreement), setting forth in reasonable detail the partaralof any such
disagreement; provided, however, that any suchctbjewill be limited to any failure on the part B&arent to prepare
the Closing Statement in accordance with the statsdset forth in this Section 1.7 and to matherahtc similar error:
A Notice of Disagreement must state which itemt@mis are in dispute (theDisputed Line Items”) and specify in
reasonable detail the good faith basis for eacphudésl Line Item. To the extent the Representatiegiges a Notice of
Disagreement within such 60 day period, all itehad aire not Disputed Line Items will be final, bimgland conclusive
for all purposes hereunder unless the resolutiangfDisputed Line Item affects an undisputed itemyhich case
such undisputed item will remain open and be camsidia Disputed Line Item. In the event that thprBsentative dor
not provide a Notice of Disagreement within suchd@§ period, the Representative will be deemedte faccepted in
full the Closing Statement as prepared by Paremtiwwill be final, binding and conclusive for @llirposes hereunder.
In the event any Notice of Disagreement is timetyvded, Parent and the Representative will usenceraially
reasonable efforts for a period of 30 days follayihe date of Parent’s receipt of the Notice ofaQreement (or such
longer period as they may mutually agree) to resalwy Disputed Line Items. During such 30 day gkrRarent and
the Representative will have access to the worgaqers, schedules and calculations of the otheringhe preparatic
of the Closing Statement and the Notice of Disages® and the determination of the Closing Workiragpital and
Disputed Line Items. If, at the end of such peri@dtent and the Representative are unable to eesabh Disputed
Line Items, then such Disputed Line Items will bérred to an independent accounting firm of natieaputation in
the United States selected by the mutual agreeaiétdarent and the Representative (tl&ettlement Accountant”).
Parent and the Representative will enter into re@sie and customary arrangements for the senvacdes tendered by
the Settlement Accountant under this Section 1he. Settlement Accountant will be directed to deteenas promptly
as practicable (and in any event within 30 daysftbe date that the dispute is submitted to it)tiwbiethe Disputed
Line Items in the Closing Statement were prepaneatcordance with the standards set forth in teei&n 1.7 and
whether and to what extent (if any) the Closing Wiy Capital
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requires adjustment. The Settlement Accountantredblve each Disputed Line Item by calculatinghsDésputed Line
Item in accordance with this Agreement (for eaathddisputed Line Item, the amount so calculataéfisrred to as th
“ Accountant Determined Amount”) and establishing as the final amount of suchpDied Line Item the applicable
Accountant Determined Amourgrovidedthat the Accountant Determined Amount for each Disg Line Item may
not be greater than the highest amount proposéthisnt and the Representative nor lesser thaowest amount
proposed by Parent and the Representative. Paréha Representative will each furnish to thel&snt Accountar
such work papers, schedules, calculations, boattsenmords and other documents and informationinglab the
disputed issues that each used in their deterroimatind negotiations, and will answer questiorth@Settlement
Accountant may reasonably request. The determmafiche Settlement Accountant will be final, cargiVe and
binding on the parties hereto and on the Indemmgf\Becurityholders. The amounts determined to &€thsing
Working Capital pursuant to this Section 1.7(c) wilnstitute the ‘Final Working Capital .”

(d) Parent, on the one hand, and the Representatiteeather hand shall each bear 50% of the
costs and expenses of the Settlement Accountamg@iaut of services performed pursuant to thigiSed..7.
(e) Post-Closing Adjustment Amount
0] If (A) the Estimated Working Capital is greaterritthe Final Working Capital and (B)

the Final Working Capital is less than $0.00, tRanent will be entitled to recover the lesser 9ftke difference
between $0.00 and the Final Working Capital ortii2)difference between the Estimated Working Chpitd the Final
Working Capital, in each case starting with dodlae, from the General Escrow Fund in accordande Aiticle 7, and
disregarding the Indemnification Threshold providedin Section 7.3(a).

(i) If (A) the Final Working Capital is greater tharetBstimated Working Capital and (
the Estimated Working Capital is less than $0.88ntParent will immediately pay, as additional MgrgGonsideration
pursuant to Sections 1.5 and 1.6, to holders of g2mm Units and In-the-Money Vested Options thedes$ (1) the
difference between $0.00 and the Estimated WorKiagital or (2) the difference between the Estimatéxtking
Capital and the Final Working Capital.

() Calculations. The parties agree that if any provision of thggdement requires an amount or
calculation to be “determined in accordance wiik &kgreement and GAAP” (or words of similar impoit)en to the
extent that the terms of this Agreement (includBaipedule 1.7 expressly conflict with, or are expressly incahesint
with, GAAP in connection with such determinatidme terms of this Agreement (includig&ghedule 1.7 will control.

Section 1.8 Retention Equity Award&ior to the Closing, the Company, following Rdre specific direction
(after consultation with the Company) identifyifge trecipients, allocations and terms thereof (whighinclude a
vesting schedule identical to Paresm¢mployee restricted stock unit or option vessidigedule, as applicable), will gr:
Company RSUs and Company Options having an aggregaie equal to $7,000,000 (or such higher
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amount as instructed by Parent in writing priothte Closing) (the Retention Plan” and the Company RSUs issued
under the Retention Plan, th&®étention RSUS’ and the Company Options issued under the ReteRtian, the “
Retention Options”), to be effective immediately prior to the Effee Time (the aggregate value based on Parent’s
methodology of calculating the value of equity dsan Immediately prior to the Effective Time, edétention Option
will automatically be canceled and substituteda®iprovided in Section 1.6(a)(i)(B). Immediateljopto the Effective
Time, each Retention RSU will automatically be aded and substituted for as provided for in Sectida)(iii). For
the avoidance of doubt, the Retention Plan, themiein RSUs and the Retention Options do not cibsta portion of
the Merger Consideration and are not included 3y Buuted Company Units.

ARTICLE 2
Representations and Warranties of the Company

Subject to the disclosures and other responsdersiein the Disclosure Schedule (which exceptiand
responses will qualify the section or subsectiaytbpecifically reference and will also qualify etlsections or
subsections in this Article 2 to the extent thas iteasonably apparent on the face of an exceptioesponse that such
exception or response is applicable to such o#haia or subsection and limit the indemnificatadsligations of the
Indemnifying Securityholders under Article 7 to #wdent set forth therein) which is attached ts thgreement, the
Company represents and warrants to Parent and M8uipeas of the date hereof and again as of th&rgidate
(except in the case of representations and waesttiat speak as of a specific date, in which tes€ompany
represents and warrants to Parent and Merger Sulasf such date):

Section 2.1 Organization and Powers; Subsidgrie

@) The Company (i) is duly organized, validly existiaugd in good standing under the Laws of
the jurisdiction of its organization, (ii) has adlquisite power and authority to own its properig assets and to carry
its business as now conducted and (iii) is qualifeedo business in every jurisdiction in which tiaure of its business
or the ownership, leasing or operation of its prope makes such qualification necessary, other ilgurisdictions
where the failure to be so qualified would not hawdaterial Adverse Effect. The Company is notimiation of any of
the provisions of its organizational documesction 2.1(a)f the Disclosure Schedule lists (x) the officend a
managers or directors, as applicable of the Compadyeach of its Subsidiaries, (y) the jurisdicsiamwhich the
Company and each of its Subsidiaries is qualiftedd business and (z) the Jurlsdlctlons in whiah @ompany or any
of its Subsidiaries has facilities, employs empés/er conducts material business. The Company laale Mvailable a
true and correct copy of its certificate of fornoati as amended (theCharter ”) and Fourth Amended and Restated
Operating Agreement, as amended, each in full fantkeffect (collectively, the Charter Documents”), to Parent.
The Board of Managers of the Company has not agprov proposed any amendment to any of the CHadenments

(b) Section 2.1(b)of the Disclosure Schedule sets forth a true, coard complete list of each
Subsidiary of the Company indicating its officermnagers and directors (as applicable), the resmmldoeneficial
owner of all of its issued and outstanding shafes o
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capital stock or other equity interests and itssgliction of formation. Except for the Subsidiarddshe Company set
forth in Section 2.1(b)of the Disclosure Schedule, the Company does natawveontrol, directly or indirectly, any
equity or similar interest in, or any interest certible into or exchangeable or exercisable for @ity or similar
interest in, or have, any commitment or obligatioimvest in, purchase any securities or obligatiof) fund, guarante
contribute or maintain the capital of or otherwAiseancially support any Person. Each SubsidiarthefCompany (i) is
duly organized, validly existing and in good stangdunder the Laws of the jurisdiction of its orgaation, (ii) has all
requisite power and authority to own its property assets and to carry on its business as now ctadland (iii) is
gualified to do business and in good standing ergyurisdiction in which the nature of its busiaes the ownership,
leasing or operation of its properties makes sw@lification necessary, other than in jurisdictiovisere the failure to
be so qualified would not have a Material Adverffied. No Subsidiary of the Company is in violatiohany of the
provisions of its organizational documents. A tamel correct copy of the charter documents and ksyta#the
Company’s Subsidiaries, each as amended and ifofak and effect, has been Made Available.

Section 2.2 Capitalization

@) The outstanding capital of the Company as of the dareof consists of (i) 7,212,705 Series A
Preferred Units (the Company Series A Preferred Units)), (ii) 19,639,365 Company Class A Units (th€bmpany
Class A Units”) and (iii) 5,380,432 Company Class B Units (thedmpany Class B Units’), of which 300,000
Company Class B Units are Company Restricted Ulmitaddition, as of the date hereof, there are Gom®ptions
outstanding for 6,050,375 Company Class B Uniter&fare no outstanding adjustments made or reduaree made |
the conversion rates applicable to the CompanyeSéyiPreferred Units set forth in the Charter Doents. There are
no declared or accrued but unpaid distributions wespect to any Company Units. Each Company Sarfeeferred
Unit is convertible to Company Class A Units onne-4o-one basis, and is otherwise convertible afoséh in the
Charter Documents. Except as set forth above snSbttion 2.2(a), there are no other issued arstiamating Company
Units as of the date here@ection 2.2(a)pf the Disclosure Schedule sets forth, as of tlte dareof, a true, correct and
complete list of all of the Company’s securityhokland the number of Company Units, options, wasranother
rights to acquire Company Units owned by each eifrtlfincluding all holders of outstanding CompanytiQys,
Company Restricted Units or Company RSUs, whethapbgranted under the Company Equity Plans). \\fipect t
Company Options, Company Restricted Units and CompEUs Section 2.2(a)pf the Disclosure Schedule further
indicates whether, as of the date hereof, the hadden employee of the Company or any of its Slibges, the numbe
of and class or series of Company Units issuabta tipe exercise of each such Company Option oakdswpon the
vesting of such Company Restricted Units or Com@8Ys, the date of grant, the exercise price per(fion such
Company Option), the vesting schedule and expmatate thereof, including the extent to which aagting has
occurred as of the date hereof and the extent tchwhe vesting of such equity award will be acragied by the
consummation of the Merger and the Transactiory/dhe termination of employment or engagementhange in
position of any holder thereof following or in cawation with the consummation of the Merger, and ashgitional
exercise, acceleration of vesting, conversion aharge rights relating thereto. No Company Optamesincentive
stock options under Section 422 of the Code. Allesl and outstanding Company Units are duly awt@dyivalidly
issued, and, other than pursuant to the Chartenments and
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the Company Equity Plan, are free of any preemptgigs and put or call rights created by Law oy @ontract to
which the Company is a party or of which the Conyplaais Knowledge. To the Knowledge of the Compargept as
set forth on Section 2.2(a) of the Disclosure Saledhere are no agreements, voting trusts or @ifpeeements or
understandings relating to the voting of any Comypddnits, and there are no agreements between thg&uay or any
of its Subsidiaries and any security holder or ither among any holders of Company Units, relatinthe registratiol
sale or transfer (including agreements relatinggiots of first refusal, co-sale rights, “drag-ad@ror other similar
rights) of any Company Units, except as set fartthe Charter Documents. No certificates have Irsered
representing any Company Units.

(b) The terms of the Company Equity Plan and each aggetthereunder permit the treatment ¢
the Company Equity as provided in this Agreememd, @0 consents or approvals are required to theaCompany
Equity in accordance with Section 1.6 of this Agneat. No holder of Company Options has the akititgxercise any
unvested Company Options in exchange for Compasyriged Units.

(c) Section 2.2(c)f the Disclosure Schedule sets forth, for all lkeoddof Company Restricted
Units, the name of the holder of such Company Resth Units, the date of purchase of such CompasstriRted Units
the purchase price of such Company Restricted Uhigsrepurchase price of such Company Restrictets dnd the
vesting schedule for such Company Restricted Umitsiding the grant date, the extent vested te,dae expiration
date thereof, any conditions on vesting, includimgextent to which the consummation of the Meeget the
Transactions would alter any of the holder’s righissuant to such Company Restricted Units, ancadational
exercise, acceleration of vesting, conversion aharge rights relating thereto (including a congbigscription of any
acceleration provisions) and whether, to the Knogéeof the Company, the holder has made a timeltieh with the
Internal Revenue Service under Section 83(b) ofxbee with respect to such Company Restricted UAltdolders of
Company Restricted Units are current employeekeftompany. No Company Restricted Unit was acquipsoh the
exercise of Company Options.

(d) Other than the Charter Documents, outstanding Caypn@ptions and Company Restricted
Units referenced in Section 2.2(a), and as set far§ection 2.2(d)of the Disclosure Schedule, there are no Contract:
to which the Company is a party, or by which ibaind, obligating the Company to issue, delivat, sgpurchase or
redeem, or cause to be issued, delivered, soldrakased or redeemed, any Company Units, Compahgrp
Company Restricted Units or Company RSUs or obhgahe Company to grant, extend, accelerate teegngeor
waive any repurchase rights of, change the priag otherwise amend or enter into any such opti@rrant, call, right
commitment or agreement. Other than the Charteu®eats and the Company Options, there are no exgcut
obligations under Contracts relating to purchassate of any Company Units (i) between or amongXbmpany and
any holder of Company Units, other than writtentcacts granting the Company the right to purchasessted
Company Units upon termination of employment owisey, or (ii) to the Knowledge of the Company, betn or
among any of the holders of Company Units.

(e) Except for the Company’s 2011 Equity Incentive PEsxamended (theCompany Equity
Plan”), or as set forth irbection 2.2(c)f the Disclosure Schedule, neither the Companyangrof its Subsidiaries has
ever adopted or maintained any unit option or gquit
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incentive plan or other plan providing for equityngpensation of any Person. The Company has res&f;6d0,000
Company Class B Units for issuance to employeesagers and directors of, and consultants to, thegaoy and its
Subsidiaries, under the Company Equity Plan, otwl2,603,625 Company Class B Units are issuablef e date
hereof, upon the exercise of outstanding, unexaucigested Company Options, 3,449,750 Company Glassits are
issuable, as of the date hereof, upon the exeo€igatstanding, unexercised, unvested Company @qt@nd no
Company Class B Units are issuable upon the vesfiogtstanding, unvested Company RSUs. Each Coyation,
Company Restricted Units and Company RSU has begepy approved by the requisite organizationdharity. To
the extent required under applicable Law, the ComisadJnitholders have properly approved and the Gamy has
properly reserved for issuance the Company Cladsii issuable under the Company Equity Plan. Thezeno
outstanding or authorized stock appreciation, pirardgtock, profit participation (other than cash implans) or other
similar rights with respect to the Company or ahyoSubsidiaries.

() No bonds, debentures, notes or other Indebtedrigse €ompany or any of its Subsidiaries
having the right to vote on any matters on whiclithisiders may vote (or which is convertible into,exchangeable
for, securities having such right) or (ii) the valof which is in any way based upon or derived feapital or voting
units of the Company, are issued or outstanding.

(9) The information contained in the Spreadsheet weilcbmplete and correct as of the Closing
Date.

(h) No holder of Company Units has any appraisal aetiters rights either under the DLLCA ol
any of the Company’s Contracts or constitutionaiudoents.

0] All of the outstanding capital stock or other eyuitterests of each Subsidiary of the Comg
is, to the extent applicable, duly authorized,diglissued, fully paid and nonassessable. There@(@ontracts to
which any Subsidiary of the Company is a partyyowich it is bound obligating any Subsidiary oétGompany to
issue, deliver, sell, repurchase or redeem, orecube issued, sold, repurchased or redeemedhangs of the capital
stock or other equity interests of such Subsidaargbligating such Subsidiary to grant, extend gbarate the vesting «
change the price of, otherwise amend or enterantosuch Contract. All of the Company’s Subsideaee wholly
owned, directly or indirectly, by the Company, gxcas set forth isection 2.1(b)of the Disclosure Schedule.

The Insight Unitholders and the Accel Unitholdens the only Persons with rights pursuant t
Section 5.8 of the Fourth Amended and RestateddfipgrAgreement of the Company, dated Februarg@23, as
amended.

Section 2.3  Authority; Non-contravention
@) Authority.

(1) The Company has all requisite power and authaosiggxecute, deliver and perform its
obligations under this Agreement and the Relatege@ments to which it is a party and to consumnieeltansaction
The execution, delivery and performance of this
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Agreement and the Related Agreements to whichatgarty and the consummation of the Transactigribéd
Company have been duly authorized by all requéssteon on the part of the Company and no furthéoags required
on the part of the Company to authorize this Agresinand the Related Agreements to which it is &ypar

(i) This Agreement and the Related Agreements to wihisha party have been duly
executed and delivered by the Company and, assuti@@uthorization, execution and delivery by ttieeoparties
hereto, represents the legal, valid and bindinggabbn of the Company, enforceable against the @ in
accordance with its terms, subject to the effe¢dfapplicable bankruptcy, insolvency, reorgari@at moratorium an
other similar Laws now and hereunder in effecttiegpto the rights of creditors generally and (Bles of Law and
equity governing specific performance, injunctieéaf and other equitable remedies.

(i) The affirmative vote or action by written consehholders of a majority of the
Company Class A Units (voting together as a siotfles and on an as-converted basis) is the onéy(eotconsent)
required of the Company’s Unitholders to adopt &gseement under the DLLCA, the Charter Documentsny
Contract to which the Company is a party (tHeequired Vote”). The Unitholders’ Written Consent executed ptior
the execution of this Agreement is sufficient tose the Required Vote.

(b) Except as set forth i8ection 2.3(b)of the Disclosure Schedule, the execution, delizary
performance of this Agreement and the Related Agesgs to which the Company is a party and the cansation of
the Transactions by the Company do not and will[atonflict with, result in or constitute any Vation of or default
under (with or without notice or lapse of time bmth), or give rise to a right of termination, caltation, renegotiation,
modification or, except as set forthSection 2.10(q)f the Disclosure Schedule, acceleration of anjgabibn or loss
of any benefit under, or require any consent, ayggdror waiver from any Person in accordance witty, provision of
the organizational documents of the Company orddiitg Subsidiaries, (ii) result in the creationeofmaterial
Encumbrance on any properties or assets of the @oyngr any of its Subsidiaries, (iii) materiallynglict with, result
in or constitute a violation of or default underitfwor without notice or lapse of time, or bothj,give rise to a right of
termination, cancellation, renegotiation, modifioator acceleration of any obligation or loss ordification of any
benefit under, or require consent, approval or eaikom any Person in accordance with any mat@uaadtract, Permit
or Law applicable to the Company, any of its Suiasies or any of their respective properties oetsqiv) cause the
Company, any of its Subsidiaries, the SurvivingitgnParent or Merger Sub to become subject tdeaome liable for
the payment of, any material Tax or (v) otherwied the ability of the Company to consummate Tr@nsactions in
any material respect.

(©) Except as set forth dBection 2.3(c)f the Disclosure Schedule, no Permit or Ordepof,
registration or filing with or declaration or noti&tion to, any domestic Governmental Authorityaquired to be made
by or with respect to the Company or any of itss$diaries in connection with the execution, delvand performance
of this Agreement or the Related Agreements octimesummation of the Transactions by the Comparogepor the
filing of the Certificate of Merger and the filingf the Notification and Report Forms with the Uditgtates Federal
Trade Commission (FTC ") and the Antitrust Division of the United
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States Department of Justice{OJ ") required by the Hart-Scott-Rodino Antitrust Inopements Act of 1976, as
amended (HSR Act”) and the expiration or termination of the appliteawaiting period under the HSR Act. The
Company has Made Available all information requesteit by Parent or Parent’s counsel in connecivith Parent’s
analysis of whether any consents, waivers, appspweatiers, authorizations, registrations, declanator filings are
required under any foreign merger control reguketj@nd such information is complete and accuraédl material
respects.

Section 2.4 Financial Statemengection 2.4of the Disclosure Schedule sets forth the Compaauytited
consolidated balance sheets as of and statemeoperdtions and comprehensive loss and statemecasio flows for
the years ended December 31, 2011 and Decemb2032 and its unaudited consolidated balance sisesftand
statement of operations as of and for the 11 mpetiod ended November 30, 2013 (collectively,“thi@ancial
Statements”). The Financial Statements (a) have been preparadcordance with accounting practice generally
accepted in the United States of AmeriC&AAP ”) (except that the interim period financial statsrts do not have
notes thereto) applied on a consistent basis tih@utghe periods indicated and (b) present fairlgll material respec
in accordance with GAAP the consolidated financ@idition and results of operations of the Compamy its
Subsidiaries as of the dates and for the periatisated therein (subject, in the case of interimaakfinancial
statements, to normally recurring year-end adjustsjenone of which individually or in the aggregate material).
There has been no change in the Company’s accgumiicies since December 31, 2012 (t6Gempany Balance
Sheet Dat€’), except as described in the Financial Statemdrttsre is no Company Indebtedness. Neither the
Company nor any of its Subsidiaries is a partyptdias any commitment to become a party to, anybalance sheet
arrangement” (as defined in Item 303(a) of Regoa®-K promulgated by the SEC). The Company maiataisystem
of internal accounting controls which provide reasgle assurances that (i) transactions are exegutatordance wit
management’s authorization, and (ii) transactioes@corded as necessary to permit the preparatitmancial
statements in conformity with GAAP, as consisteaihplied by the Company, and to maintain accouliyabor assets
(such systems and processes are herein refereedthe “Financial Controls ”). None of the Company, its
Subsidiaries, their respective officers, managedirectors nor, to the Knowledge of the Compahg, Company’s
independent auditors has identified or been madeewf any complaint, allegation, deficiency, asseror claim,
whether written or oral, regarding the Financiah@ols or Financial Statements. To the KnowledgthefCompany,
there have been no instances of fraud by any officemployee of the Company, whether or not maltethat occurre:
during any period covered by the Financial Statamen

Section 2.5 Absence of Certain Changes; Undisdd.iabilities.

€) Since the Interim Balance Sheet Date, except ferAreement and the Transactions, the
Company and its Subsidiaries have conducted tlsinbss only in the ordinary course of businesdlimaterial
respects, and there has not occurred any changet, @voccurrence that has resulted in, or wowddarably be
expected to result in, a Material Adverse Effectioe Company.
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(b) Neither the Company nor any of its Subsidiariesdrgsmaterial Liabilities except for those
(1) reflected in, reserved against or shown orfahe of the balance sheet included in the FinaiStatements as of
November 30, 2013 (tF* Interim Balance Sheet’), (2) that have arisen or were incurred afterdhée of the Interim
Balance Sheet (thelfiterim Balance Sheet Date’), and prior to the date hereof and in the ordinasurse of business
of the Company, (3) that have arisen since the liateof in the ordinary course of business thatataarise from a
violation of Section 4.2, (4) as specifically canfdated by this Agreement or otherwise in connectuith the
transactions contemplated by this Agreement, @) ¢bnsist of executory obligations that are notdye under
Contracts entered into in the ordinary course airess (other than as a result of a breach by ¢inep@ny of any such
Contract) or (6) as may be incurred pursuant tdi&ed.23.

Section 2.6 LitigationExcept as set forth iBection 2.60f the Disclosure Schedule, there is no Action
pending or, to the Knowledge of the Company, tlmeadl against the Company or any of its Subsidiaresy of their
respective assets or properties, including any Gomypntellectual Property or Company Products,nyr @ their
respective officers, managers or directors in tbapacities as such. There is no Order againsEonepany or any of i
Subsidiaries or any of their respective assetsapgaties, or any of their respective managerggctirs or officers in
their respective capacities as such. Except dsrbtin Section 2.6 of the Disclosure Schedulepfabe date hereof,
there is no Action by the Company or any of its Sdiaries pending, threatened or contemplated agaimy other
Person.

Section 2.7 Restrictions on Business Activitiss of the date hereof, there is no Contract (idirig covenant
not to compete) or Order binding upon the Compargny of its Subsidiaries that has or would reabbynibe expected
to have the effect of prohibiting or impairing thesiness practices of the Surviving Entity or ahgSubsidiaries, ar
acquisition of property (tangible or intangible) the Surviving Entity or any of its Subsidiariestioe conduct of
business by Surviving Entity or any of its Subgiigig, in any material respect in each case, asmilyrconducted by
the Company or any of its Subsidiaries. Withouitiimg the generality of the foregoing, except asfegh in Section
2.7 of the Disclosure Schedule, neither the Companyangrof its Subsidiaries has entered into (i) amsgt@mer or
other similar Contract that materially limits theéddom of the Company or any of its Subsidiariesntgage or
participate, or compete with any other personnilane of business, market or geographic are&y anake use of any
Company Intellectual Property, or (ii) any Contrantler which the Company or any of its Subsidiagiests material
most favored nation pricing, exclusive sales, tigtion, marketing or other exclusive rights, riglof refusal, rights of
first negotiation or similar rights or terms to aagrson, or (iii) any Contract otherwise materidiftyiting the right of
the Company or any of its Subsidiaries to selltridiste or manufacture any products or serviceputehase or
otherwise obtain any software, products or services hire or solicit potential employees, conanis or independent
contractors.

Section 2.8 Intellectual Property

€)) Company ProductsSection 2.8(a)f the Disclosure Schedule contains a complete and
accurate list as of the date hereof (by name arglorenumber) of all products and service offerjngsluding all
Software (whether generally available or under tgreent), that the Company or any of its Subsidmhas offered,
sold, licensed, provided as or used in
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connection with a service, offering or otherwisstilbuted or intends to offer, sell, license, pd®vas or use in
connection with a service, offering or otherwisstalbute, in the future (collectively, theCompany Products”),
including a description of (i) which Company Prottuare currently being offered, sold, licensedyjled as or used in
connection with a service, offering or otherwisstdbuted, (ii) which Company Products are owned/ole or in part
by the Company or any of its Subsidiaries, andi\ihich Company Products are subject to on-goirmpett or
maintenance obligations, service contracts, orrathgoing commitments by the Company or any obiibsidiaries.

(b) Registered Company Intellectual Proper8ection 2.8(b)of the Disclosure Schedule conte
a complete and accurate list as of the date heffeadf Registered Company Intellectual Propertyeath case listing,
applicable, (1) the name of the record owner; If)jtrisdiction where the application/registratistocated (or, for
Domain Names, the applicable registrar); (3) thaiegtion, publication, issue, or registration nwenkand (4) the filing
date, issuance/registration/grant date and expiratate; (5) the prosecution status; and (6) arcuiibrances filed
against the Registered Company Intellectual PrgpEgcept as set forth i@ection 2.8(b)of the Disclosure Schedule
as of the date hereof, (A) all necessary regisinatnaintenance and renewal fees with respecet&#yistered
Company Intellectual Property have been paid, dintkaessary affidavits, responses, recordaticersificates and
other documents have been filed for the purposebtaining, maintaining, perfecting, preserving amdewing all
Registered Company Intellectual Property; and (B)e are no actions that must be taken within §8 éalowing the
Closing, including the payment of any registratiorgintenance or renewal fees or the filing of affigavits, response
recordations, certificates or other documentstHerpurposes of obtaining, maintaining, perfectprgserving or
renewing any Registered Company Intellectual Pitgp8ection 2.8(b)of the Disclosure Schedule also contains a
complete and accurate list as of the date hereall drademarks used or held for use by the Complaatyare not the
subject of Trademark applications or registrations.

(©) Validity of Registered IP Except as set forth ddection 2.8(c)of the Disclosure Schedule, as
of the date hereof none of the Owned Company &telhl Property (including any Registered Compansllectual
Property) is involved in any interference, reexaation, cancellation, opposition proceeding, intaitigs review, or ar
other currently pending or threatened, Action,udahg any Action regarding the ownership, use,diglj scope or
enforceability of the Owned Company Intellectuabprty. The Owned Company Intellectual Propertyriaseen
abandoned or passed into the public domain.

(d) Company IP AgreementsSection 2.8(d)(i)of the Disclosure Schedule contains a complete
and accurate list of all Contracts as of the datedf to which the Company or any of its Subsiésis a party, or by
which the Company or any of its Subsidiaries isothse bound, under which the Company or any dbitssidiaries
has granted or agreed to grant to any other Peasgrijcense, covenant, release, immunity or atiggat under any
Owned Company Intellectual Property, other thanemolusive licenses granted in Customer Contradesed into in
the ordinary course of busine§ection 2.8(d)(ii)of the Disclosure Schedule contains a completeaandrate list as of
the date hereof of all Contracts to which the Caomypar any of its Subsidiaries is a party, or by ethihe Company or
any of its Subsidiaries is otherwise bound, undeicivany other Person has granted or agreed t¢ @gran
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the Company or any of its Subsidiaries any licensgenant, release, immunity or other right witbpect to Intellectu.
Property or Intellectual Property Rights that i9 (&ed in providing, incorporated into, integratedundled with,
linked with, or otherwise used or distributed inmoth any Company Products; or (B) used in conecivith the
development or compilation of any Company Prod(lmis in all cases excluding Open Source licenseeagents
identified onSection 2.8(k)of the Disclosure Schedule) (all such Contractectively, the “Company Intellectual
Property Agreements”). Except as set forth i8ection 2.8(d)(iii)of the Disclosure Schedule, the Company or its
Subsidiary party thereto is in compliance in allteni@l respects with, and has not materially breddadmy term of, any
such Company Intellectual Property Agreements, smthe Knowledge of the Company, all other pariesuch
Company Intellectual Property Agreements are ing@nce in all material respects with, and havematerially
breached any term of, such Company Intellectugbénty Agreements. To the Knowledge of the Comp#rmre are n
pending disputes regarding such Company Intellé&ra@perty Agreements, including disputes with exdfo the
scope thereof, performance thereunder, or paynmeadte or received in connection therewith.

(e) No Conflicts. Neither the execution, delivery and performancthisf Agreement, the Related
Agreements and such other agreements, documentssindnents to be executed and delivered afted@ite hereof
and related to the Transactions, nor the consuromafithe Merger, nor any Contract to which the @any or one of
its Subsidiaries is a party or is otherwise bowvitl,cause or require (or purports to cause or mr&juhe Company or
any of its Subsidiaries or, to the Knowledge of @@npany, Parent or any of its Affiliates, to (taugt to any other
Person any license, covenant not to sue, immunibther right with respect to or under any of Péeeor its Affiliates’
Intellectual Property or Intellectual Property Rigj(2) be obligated to pay any royalties or o#rounts, or offer any
discounts, to any other Person; or (3) become bousdbject to any non-compete or other matergtlicions on the
operations or scope of their respective businesses.

() Exclusive Ownership of IPExcept as set forth i8ection 2.8(f)of the Disclosure Schedule,
all Company Products constitute Owned Companyledtlal Property. Except as set fortiSection 2.8(f)of the
Disclosure Schedule, the Company or one of its idvges solely and exclusively owns all rightlgiand interest in
and to (including the sole right to enforce) ther@d Company Intellectual Property, free and cléallo
Encumbrances, other than Permitted Encumbrancdd)asnot (1) licensed any such Owned Companyléctahl
Property, or any other Company Intellectual Proped any Person, except pursuant to a Companildateal Propert
Agreement listed itsection 2.8(d)of the Disclosure Schedule or under non-excluseenkes in Customer Contracts
granted in the ordinary course of business or X2lusively licensed any such Owned Company IntaligcProperty, ¢
any other Company Intellectual Property, to anys®er The Company, one of its Subsidiaries, or ggstiBPerson who
has executed either an assignment of such Registemmpany Intellectual Property or entered inteceagrent
obligating the Subject Person to make such anmassgt, is listed in the records of the appropriadeernmental
Authority, as the sole owner of each item of Reggesti Company Intellectual Property. All of the Camyp Intellectual
Property that is not Owned Company Intellectuaplrty (the “Licensed Company Intellectual Property”) is duly
and validly licensed to the Company pursuant t@mg@any Intellectual Property Agreement liste&atction 2.8(d)(ii)
or Section 2.8(k)of the Disclosure Schedule for use in the mannarhich it is currently used by the Company or any
of its Subsidiaries. Without limiting
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the foregoing, except as set forthSaction 2.8(f)of the Disclosure Schedule, none of the Companyurits
implements any portion of any proprietary protocmistandards developed or promulgated by any Renscept to the
extent the Company is licensed under such protacstandard pursuant to a Contract liste8aation 2.8(d)(ii)of the
Disclosure Schedule. The Intellectual Property lamellectual Property Rights included in the Owr@aampany
Intellectual Property and the Licensed Companyllettial Property include all of the Intellectuabperty and
Intellectual Property Rights that are necessapgntable the Surviving Entity (and the Parent, indhent that the
Surviving Entity is subsequently merged into theeRg to conduct in all material respects the bessof the Company
and its Subsidiaries in the same manner as cwreotiducted. No Person who has licensed Licens@&tpb@ny
Intellectual Property to the Company has ownersiipts or license rights to improvements, enhances)e
modifications, other amendments or developmentsenradhole or in part by the Company or any ofStssidiaries i
or with respect to such Licensed Company Intel@dRroperty.

Trade SecretsThe Company and its Subsidiaries have taken ndhessreasonable steps to
safeguard and maintain the secrecy and confideptad| and its proprietary rights in, all informan and materials not
generally known to the public that are includedhi@ Company Intellectual Property (including anpde Secrets
provided by or to third persons). Neither the Conypaor any of its Subsidiaries has authorized ikelasure of any
Trade Secret included in the Company IntellectuapBrty, nor has any such Trade Secret been destlasher than
pursuant to a valid and enforceable confidentia@dyeement. To the Knowledge of the Company, tiseme
misappropriation or unauthorized disclosure of @rgde Secret included in the Company IntellectuapPrty (or
claimed or understood to be so included), or bredi@ny obligations of confidentiality with respaotthe Company,
any of its Subsidiaries or the Company Intelleciaperty.

(h) IP Assignments Each current and former employee, officer, constildad contractor of the
Company or any of its Subsidiaries, or Personmethby the Company or any of its Subsidiaries téop@ any
development (alone or with others) of any Comparod®ct, or has or previously had access to anyelssatrets
included in the Company Intellectual Property (eatthe foregoing, &Subject Person”), has executed and delivered
to the Company or one of its Subsidiaries sufficemployment, consulting or contractor agreemaras;disclosure
agreements, and invention assignment agreementd jhassign to the Company or one of its Subsisaall right, title
and interest in and to any Intellectual Property btellectual Property Rights arising from that$a’s work for or on
behalf of the Company or such Subsidiary, and @ygany right to receive any further compensatwith respect to
such assignment. To the Knowledge of the Compamygubject Person (i) is in default or breach of &amgn of any
employment, consulting or contractor agreement;aisalosure agreement, assignment agreement, dasiagreemel
or (ii) has any ownership, license or other rigitle or interest, directly or indirectly, in whote in part, in any
Company Intellectual Property.

0] Ownership and Non-InfringemenThe Intellectual Property and related IntellectRedperty
Rights associated with the Compan{Business are owned or licensed by the Compansyaftd clear of any undisclos
Encumbrances. Except as set fortisection 2.8(i)of the Disclosure Schedule, the business of thegamyand its
Subsidiaries as currently
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conducted, including the development, use, manufactale, offer to sell, import, export, distrilouat, reproduction,
display (public or otherwise), promotion, and mairkg of any Company Products, and the use of Compaoducts il
conjunction with other Software or Systems requiedhe full and proper operation of Company Pidu(1) does
not infringe, misappropriate, use or disclose withauthorization, or otherwise violate any Inteiled Property Rights
of any third person; and (2) does not constitut@inicompetition or trade practices under the lafvany relevant
jurisdiction.

Notice of Infringement; Invitation to Licensé&xcept as set forth iBection 2.8(j)of the
Disclosure Schedule, since January 1, 2011, neitlee€ompany nor any of its Subsidiaries has reckany claim (or
written notice of any related Action) alleging fectircumstances, or information that would reabbnbe believed to
constitute a breach &ection 2.8(i). Without limiting the foregoing, as of the datedaf, except as set forth Bection
2.6 or Section 2.8(j)of the Disclosure Schedule, neither the Companyangrof its Subsidiaries has received any
correspondence asking or inviting the Company gradrits Subsidiaries to enter into a Patent lieeossimilar
agreement, to pay for or obtain a release for Raiéimgement, or otherwise to enter into othemagements with
respect to the Patents of any other Person.

(K) Open SourceSection 2.8(k)of the Disclosure Schedule (1) contains a comg@eteaccurate
list as of the date hereof of all Open Source &medd below) that the Company or any of its Sulasiels distributes or
uses to provide a service, including all Open Setinat is incorporated into, integrated or bunalgti or linked with
any Company Products, and all Open Source tha@tmepany or any of its Subsidiaries uses in the ldpweent or
compilation of any Company Product, (2) descrilbesrhanner in which any Company Product incorpoyateis
integrated or bundled by Company or its Subsidsangh the listed Open Source, (3) identifies iberise applicable to
each listed item of Open Source and (4) identifibsther each listed item of Open Source has beelifieu by
Company or any of its Subsidiaries. The Companyi@8ubsidiaries have complied in all materiapeets with all
agreements applicable to any Open Source thathabeen incorporated into, integrated or bundiédor linked
with any Company Products. No Software includethenOwned Company Intellectual Property is or hexoime
subject to any Open Source license. Any writtenrOpeurce policies of the Company or its Subsidsagike listed in
Section 2.8(k)of the Disclosure Schedule, and complete and atcuopies thereof have been Made Available to
Parent. The Company and its Subsidiaries have at#rmally deviated from or materially violated tBempany’s or its
Subsidiaries’ policies with respect to Open Soufd@pen Source’” means Software that is distributed under an open
source license such as (by way of example only{aN&) General Public License, GNU Lesser Generali®ulrense,
Apache License, Mozilla Public License, BSD Licendél License, Common Public License, the Artidticense, the
Eclipse Public License, Netscape Public License Qpen Software License, the Sleepycat License;tmemon
Development and Distribution License, or any ofimse approved as an open source license bypbka Source
Initiative or any variant or derivative of any bt foregoing licenses.

()] Infringement by OthersExcept as set forth dBection 2.8(l)of the Disclosure Schedule (i) to
the Knowledge of the Company, no Person is infiggmisappropriating, using or disclosing withoutrerization, or
otherwise violating any Owned
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Company Intellectual Property and (ii) neither @@mpany nor any of its Subsidiaries has made amgslwith respe
to infringement of any Owned Company Intellectuadgerty against any person, nor has the Compaunogdsany
written communication inviting any Person to takeanse, authorization, covenant not to sue ofikeewith respect t
any Owned Company Intellectual Property (other tihhaconnection with licenses granted by the Compamgny of its
Subsidiaries in the ordinary course of businessremdelated to any infringement or other violatlmnthe licensee or
potential licensee).

(m) Standards BodiesThe Company and its Subsidiaries are neither diyr@otolved nor
otherwise participating in any standard-settingaoigations, industry bodies and other standardde®lactivities.
Neither the Company nor any of its Subsidiariesshavy Contracts with or are participating in anijfadmrative efforts
with industry bodies or consortia or other multrgaspecial interest groups or activities.

(n) Source Code Releasg&xcept as set forth ddection 2.8(n)of the Disclosure Schedule,
neither the Company nor any of its Subsidiaries,amy Person acting on behalf of the Company orcdrits
Subsidiaries has disclosed or delivered to any tharty, agreed to or permitted the disclosureetivery to any escrow
agent or other Person of, any Company Source Qdalevent has occurred, and no circumstance or tonaxists,
that (with or without notice or lapse of time, ath) will, or would reasonably be expected to, regjthe disclosure or
delivery by the Company, any of its Subsidiariesuay other Person acting on behalf of the Compamang of its
Subsidiaries to any third party of any Company Sewode. Neither the execution of this Agreementime
consummation of any of the Transactions, in anitkeff, would reasonably be expected to resulbarelease of any
Company Source Code from escrow or otherwise triggg rights to any Company Source Code to be gdatat any
Person. ‘Company Source Codé€ means, collectively, any human readable Softveangce code, or any material
portion or aspect of the Software source codengmaaterial proprietary information or algorithmntained, embedde
or implemented in, in any manner, any Software @@gode, in each case for any Company Product.

(0) Governmental or University Assistanddone of the Company Intellectual Property was
developed by or on behalf of, or using grants grather subsidies of, any Governmental Authorityoy university,
and no government funding, facilities, faculty tudents of a university, college, other educatiamstitution or
research center or funding from third parties weedun the development of the Owned Company Iielée Property.
No Governmental Authority, university, college, etleducational institution or research center Imgscéaim or right ir
or to the Owned Company Intellectual Property ompany Products.

Section 2.9 Taxes

@) “ Tax ” means (1) any and all taxes, levies, impostsgdutees, tariffs and other charges of
any kind whatsoever (together with any and allredg penalties and additional amounts imposed mipect thereto)
imposed by any government or taxing authority,udetg taxes or other charges on net income, cotpocapital gains
capital acquisitions, inheritance, gift, alternatminimum, addsn minimum, gross income, gross receipts, sales,ad
valorem, value added, transfer, franchise, prdfitense, withholding, estimated, payroll, employmexcise,
severance, stamp, occupation, premium, propertyt@mmental or
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windfall profit tax, custom duty or other like assenent or charge whatsoever, (2) any liabilitytf@ payment of any
amounts of the type described in clause (1) ofdbigence as a result of being a member of amagdfil, consolidated,
combined, or unitary group during any taxable pirand (3) any liability for the payment of any amts of the type
described in clause (1) or (2) of this sentenca @sult of being a transferee of or successonyd’@rson or as a result
of any express or implied obligation to indemniby Otherwise assume or succeed to the liabilityaof) other Person. ©
Tax Return ” means any and all returns, statements, repoffisrors (including information returns and repodgims
for refund, amended returns or declarations ofreged Taxes) filed or required to be filed by othwespect to the
Company or any of its Subsidiaries with respedidges.

(b) Tax Returns Filed; Taxes Paid; Filing ExtensioExcept as set forth iBection 2.9(b)(i)of
the Disclosure Schedule, all Tax Returns requiodoktfiled by or with respect to the Company anched# its
Subsidiaries have been timely filed. Each of suak Returns is true, complete and correct. Excepetaforth in
Section 2.9(b)(ii)of the Disclosure Schedule, all Taxes due and payabthe Company and each of its Subsidiaries
(whether or not required to be shown on such TaxiRe) have been timely paid in full, or are betogtested in good
faith through appropriate proceedings and have bdequately reserved for in accordance with GAA#R lon the
Company’s Financial Statements (for periods throagth including the date of such Financial States)earid on the
Interim Balance Sheet for all periods through tagedf the Interim Balance Sheet. Neither the Comper any of its
Subsidiaries has requested or obtained any exten$iime within which to file any Tax Return, whidax Return has
not since been filedGection 2.9(b)(iii)of the Disclosure Schedule lists all income, fraseland similar Tax Returns
(federal, state, local and foreign) filed with respto the Company or any of its Subsidiaries &aable periods ended
on or after January 1, 2010, indicates the mosgtimeiocome, franchise or similar Tax Return forleselevant
jurisdiction for which an audit has been compleded indicates all Tax Returns that currently asesihbject of audit ¢
examination by any Tax Authority.

(©) Tax Accruals The amount of the liability of the Company arglSubsidiaries for unpaid
Taxes for all taxable periods ending on or befbeedate of the Interim Balance Sheet does nohdraggregate, exce
the amount of the current liability accruals foix&a (excluding reserves for deferred Taxes) refteoin the Interim
Balance Sheet. The amount of the liability of trmr(any and its Subsidiaries for unpaid Taxes fdiaahble periods
(or portions thereof) ending on or before the Gigddate will not, in the aggregate, exceed the arhofithe current
liability accruals for Taxes (excluding reservesdeferred Taxes) reflected on the Interim BalaBlkeet, as adjusted
for operations and transactions in the ordinarys®wof their respective businesses since the dabe dnterim Balance
Sheet in accordance with past custom and practice.

(d) Tax Agreements or Arrangementsxcept as set forth i@ection 2.9(d)of the Disclosure
Schedule, neither the Company nor any of its Sudosss is obligated by Law, assumption, transfeneguccessor
liability, or by any written or other contract, @g@ment or other arrangement, whether express diesinpo indemnify
any other person (other than the Company and lisiBiaries) with respect to Taxes. Neither the Canymor any of
its Subsidiaries is a party to or bound by anytemifTax allocation, indemnification, sharing or gamagreement (othe
than an agreement solely among the Company and soatkof it its
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Subsidiaries that is disclosed 8ection 2.9(d)of the Disclosure Schedule). No Subsidiary of tlhenany is liable
under the Laws of any state, local or foreign giagon for any Taxes of any person other than ssubsidiary.

(e) Withholding TaxesThe Company and each of its Subsidiaries haveheitl and timely paid
over (or set aside for payment when due) to theagpate Tax Authority all Taxes required to haweb withheld and
paid over, and have complied with all informati@porting, backup withholding requirements and sintéquirements
of applicable Law, in connection with amounts paieemed payable or owing to any employee, indepermbatractor
Unitholder, creditor or other third party.

0] Liens. There are no liens for Taxes on any asset o€tmapany or any of its Subsidiaries,
other than for (i) Taxes not yet due and payablg)oior Taxes being contested in good faith thigbwappropriate
proceedings and adequately reserved for in accoedaith GAAP. Any Taxes described in clause (iipwab are
disclosed orsection 2.9(f)of the Disclosure Schedule.

(9) Tax Nexus Except as set forth Bection 2.9(g)f the Disclosure Schedule, no claim has
been made in writing by a Tax Authority in a jurtn where the Company or one of its Subsidiadiess not file Ta
Returns that the Company or such Subsidiary isired@io pay Taxes or file Tax Returns in that jdigsion.

(h) Deficiencies and Proposed Adjustmemd deficiencies and proposed adjustments with
respect to Taxes for which the Company or anyso$itbsidiaries may be liable have been resolved.

0] Tax Audits and Proceeding&xcept as set forth iBection 2.9(i)of the Disclosure Schedule,
no audits, examinations, investigations, claimguests for information, ruling requests, or othercgedings with
respect to Taxes or Tax Returns of the Companyyoéits Subsidiaries are currently in processidaeg or threatene
in writing.

()] Statute of LimitationsNo waiver or extension of any statute of limbas with respect to
Taxes or Tax Returns for which the Company or dntsd@ubsidiaries may be liable is currently ifeef or has been
requested by any Tax Authority.

(k) Section 481(a) Adjustmenthleither the Company nor any of its Subsidiarias élected or
agreed, or is required, to make any adjustmentruBeetion 481(a) of the Code by reason of a changecounting
method or otherwise.

()] Combined or Unitary ReturnsNeither the Company nor any of its Subsidiarses member (
any group filing combined or unitary Tax Returns.
(m) Pass-Through EntitySince the date of its formation, the Company eexth of its U.S.

Subsidiaries has always been a “partnership” alistégarded entity” as such term is defined inigact701(a)(2) of
the Code and has never been taxable as a “compotats such term is defined in Section 7701(a){3he Code.
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(n) Foreign Subsidiary Classificatiohlone of the Company’s Foreign Subsidiaries has raade
election to be treated as a partnership or disdegkbentity for U.S. federal income tax purposes.

(0) FIRPTA. None of the Company’s Subsidiaries is or has laet&inited States real property
holding corporation” within the meaning of Secti®®17(c)(2) of the Code during the applicable pegpdcified in
Section 897(c)(1)(A)(ii) of the Code. The Comparg Imo United States real property interests withénmeaning of
Section 897(c)(1) of the Code. Neither the Compamyany of its Subsidiaries (i) owns any properntyiip has owned
any property within the last 5 years that was mgpaked of in a transaction in which gain or loss wecognized that is
a “United States real property interest” as sucmtis defined in Section 897 of the Code.

(p) Section 956 Neither the Company nor any of its Subsidiarias hkeen required to include
amounts in income, or exclude items of deductiorg taxable period ending on or before the CloBiatg as a result |
any deemed distribution pursuant to Section 956®{Code.

(e)) Reportable Transactions\Neither the Company nor any of its Subsidiarias jparticipated in
any “reportable transaction” or “listed transactianthin the meaning of Treasury Regulations Settlo6011-4 or any
other corresponding provision of state, local oeign Laws.

n Closing Agreement®leither the Company nor any of its Subsidiarie$ belrequired to
include any item of income in, or exclude any itefdeduction from, taxable income for any taxal#eiqd (or portion
thereof) ending after the Effective Time as a restiiny “closing agreementfescribed in Section 7121 of the Code
any corresponding or similar provision of statealoor foreign Laws regarding Taxes) executed opriar to the date
of this Agreement.

(s) Tax ReturnsThe Company has made available to Parent cegtd bor accounting
representative copies of all material federal estaid foreign Tax Returns for the Company and etk Subsidiaries
filed for all periods including and after the petiended on or after January 1, 2010.

(® Location of Intellectual PropertyThe Company (and not one of its Subsidiarief)asowner
of all Owned Company Intellectual Property for@l5. federal income tax purposes.

(u) Tax ExemptionsThe Company and its Subsidiaries are in compéian@ll material respects
with all terms and conditions of any Tax exemptidax holiday, or other Tax reduction agreementrden

Section 2.10 Employee Benefit Plans
@) Section 2.10(apf the Disclosure Schedule sets forth a completeageurate list of (1) all

“employee benefit plans,” as defined in Section) &3he Employee Retirement Income Security Act1974 (“
ERISA "), (2) all other material severance pay, salary
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continuation, bonus, incentive, stock option, egtient, pension, profit sharing or deferred compmsalans,
contracts, programs, funds or arrangements of ard; land (3) all other material employee benetingl, contracts,
programs, funds or arrangements (whether writtesral; qualified or nonqualified, funded or unfuddéoreign or
domestic, currently effective or terminated) ang &nst, escrow or similar agreement related tloenshether or not
funded, in respect of any present or former emm@syemanagers, directors, officers, Unitholderssatiants, or
independent contractors of the Company or its $lidoses, or the beneficiaries of any of them, #rat sponsored or
maintained by the Company (or any trade or busifwksther or not incorporated) (i) under commontamwithin the
meaning of Section 4001(b)(1) of ERISA with the Qamy or (ii) which together with the Company isated as a
single employer under Section 414(t) of the Cobe {tControlled Group ")) or with respect to which the Company
(or the Controlled Group) has made or is requiceshéke (whether directly or indirectly through adang agreement)
payments, transfers, or contributions (all of thewe being individually or collectively referredas an “‘Employee
Benefit Plan” or * Employee Benefit Plans” respectively). Neither the Company nor any sfSubsidiaries has
liability with respect to any plan of the type deked in the preceding sentence other than the &mepl Benefit Plans.
The Employee Benefit Plans maintained by the Compaits Subsidiaries that cover foreign employeés are
employed outside the United States are separatehtified in Section 2.10(a) of the Disclosure SktHe and are
referred to in this Agreement agbreign Benefit Plans.”

(b) True and complete copies of the following matenaith respect to each Employee Benefit
Plan have been Made Available to Parent, as afigiéicél) the current plan document or, in the a#san unwritten
Employee Benefit Plan, a written description théré?) the current determination letter or opinletter from the
Internal Revenue Service RS ), (3) the current summary plan description aridammaries of material
modifications thereto and the past three annuarte@nd associated summary annual reports, (4uilient trust
agreement, insurance contracts and other documedating to the funding or payment of benefits urglech Employe
Benefit Plan, (5) all nondiscrimination and top-Wegesting reports for the last three plan yeand, @) any other
documents, forms or other instruments reasonallyested by Parent.

(©) Except as set forth iBection 2.10(cpf the Disclosure Schedule, each Employee Benkfit P
has been maintained, operated and administerezmpl@nce in all material respects with its termd any related
documents or agreements and in compliance in aémairespects with all Laws. To the Knowledgehed Company,
except as set forth Bection 2.10(cpf the Disclosure Schedule, there have been nadlptet transactions or breaches
of any of the duties imposed by ERISA on “fiducge’i (within the meaning of Section 3(21) of ERIS#}h respect to
the Employee Benefit Plans that could result in leatyility or excise tax under ERISA or the Codengeimposed on
the Company or any of its Subsidiaries.

(d) Each Employee Benefit Plan intended to be qualtfieder Section 401(a) of the Code is so
gualified and has heretofore been determined byRBeto be so qualified, and each trust createckthler has
heretofore been determined by the IRS to be exé&mpttax under the provisions of Section 501 (afhef Code, and
nothing has occurred since the date of any suarmeatation that could reasonably be expected te tfie IRS grounc
to revoke such determination.
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(e) Neither the Company nor any member of the ContldBeoup has or has had an obligation ti
contribute (whether directly or indirectly througheasing agreement) to a “defined benefit plandefghed in Section 3
(35) of ERISA, a pension plan subject to the fugdtandards of Section 302 of ERISA or Sectiondfltbe Code, a
“multiemployer plan” as defined in Section 3(37)ERISA or Section 414(f) of the Code or a “multigi@ployer plan”
within the meaning of Section 210(a) of ERISA oct8mn 413(c) of the Code. No Employee Benefit Rtamaintained
through a human resources or benefit outsourcitityeprofessional employer organization or othemikr provider.

() With respect to each group health plan benefitmgaurrent or former employee of the
Company or any member of the Controlled Group ithatibject to Section 4980B of the Code, the Compaa each
member of the Controlled Group have complied inraterial respects with the continuation coveraggiirements of
Section 4980B of the Code and Part 6 of Subtitte Bitle | of ERISA.

( With respect to each group health plan that isestilip Section 1862(b)(1) of the Social
Security Act (42 U.S.C. Section 1395y(b)), the Campand each member of the Controlled Group hasgtied with
the secondary payer requirements of Section 18@)(b) such Act.

(h) No Employee Benefit Plan is or at any time was &ththrough a “welfare benefit fund” as
defined in Section 419(e) of the Code, and no hinefder any Employee Benefit Plan are or at ang have been
provided through a voluntary employees’ beneficesgociation (within the meaning of subsection 82§ of the
Code) or a supplemental unemployment benefit phathif the meaning of Section 501(c)(17) of the EpdExcept as
set forth inSection 2.10(h)pf the Disclosure Schedule, no Employee Benefih Ba self-insured “employee welfare
benefit plan” within the meaning of Section 3(1)ERISA, including any such plan pursuant to whicdiapioss policy
or contract applies (other than a health care rersdment plan under Section 125 of the Code).

(1) All contributions, transfers and payments in respéany Employee Benefit Plan maintained
in the United States or otherwise subject to thdegCother than transfers incident to an incentigeksoption plan
within the meaning of Section 422 of the Code, Hasfen or are fully deductible under the Code.

()] There is no pending or threatened Action in or ty @ourt or Governmental Authority with
respect to any Employee Benefit Plan (other thatime claims for benefits), nor, to the Knowleddeh® Company, is
there any Basis for one.

(K) All (1) insurance premiums required to be paidiey Company or any of its Subsidiaries witl
respect to, (2) benefits, expenses, and other aimdue and required to be paid under, and (3) ibanions, transfers,
or payments required to be made to, any Employeefddlan prior to the Closing Date will have bgend, made or
accrued on or before the Closing Date.

)] Except as set forth iSection 2.10(l)of the Disclosure Schedule or with respect to aigor
Benefit Plan, no Employee Benefit Plan providesefies) including,
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without limitation, death or medical benefits, bagdermination of service or retirement other thamerage mandated
by Law.

(m) Except as set forth i8ection 2.10(m)f the Disclosure Schedule or with respect to aigor
Benefit Plan, with respect to any insurance pglicyviding funding for benefits under any EmployesnBfit Plan, thel
is no liability of the Company or any of its Subarikes in the nature of a retroactive rate adjustiiess sharing
arrangement or other actual or contingent liahiltyr would there be any such liability if suchurance policy was
terminated at or after the Closing Date.

(n) Except with respect to a Foreign Benefit Plan,Gloenpany or one of its Subsidiaries has the
right to amend or terminate each of the EmployeseBePlans without the consent of any other Perpoovided that
such amendment or termination does not reducecttreied benefits of any participants or beneficgrie

(o) All contributions required to be paid with respextvorkers’ compensation arrangements of
the Company or any of its Subsidiaries have beetteroaaccrued as a liability in the Financial Staats.

The severance pay due to the employees of the Gongral its Subsidiaries is fully fundec
provided for in accordance with GAAP, all liabiis of the Company and its Subsidiaries in connectith its
employees (excluding illness pay) were adequatayued in the Financial Statements (in accordantte ®@AAP), anc
the Company is not aware of any circumstance wlyesalg employee might validly demand any claim for
compensation upon termination of employment beybedstatutory severance pay or benefits to which smployee
is entitled and which has been fully funded by®@wempany or its Subsidiaries.

(@) Except as set forth i8ection 2.10(q)f the Disclosure Schedule, neither the executiah a
delivery of this Agreement nor the consummatiothef Transactions will, alone or in combination watfy other event
(including the termination of employment or serweaéh Parent or the Company or one of its Subsieisatollowing the
Merger), (1) result in any payment (including, waith limitation, severance, unemployment compensaiiogolden
parachute) becoming due under any Employee Bdpietit, (2) increase any benefits (including severadeferred
compensation and equity benefits) otherwise payatker any Employee Benefit Plan, (3) result indgbeeleration of
the time of payment or vesting of any such ben#disny extent, or (4) result in the forgivenesg/hole or in part of
any outstanding loans made by the Company to arsoRe

(9] Except for Foreign Benefit Plans identified $action 2.10(apf the Disclosure Schedule,
neither the Company nor any of its Subsidiarieedgired to contribute to any Employee Benefit Rigin.aw or
applicable custom of any jurisdiction outside thateld States. The Foreign Benefit Plans have beentained,
operated and administered in all material respaatempliance with all Laws and all contributiorexjuired to be made
with respect to such Foreign Benefit Plans have lbegde or accrued.
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(s) Each Employee Benefit Plan that is a nonqualifiettded compensation plan (within the
meaning of Section 409A(d)(1) of the Code) has bmamtained in compliance in all material respedth Section
409A of the Code and all applicable IRS and TreaB@partment guidance issued thereunder in bothatipe and
documentation. None of the Transactions will caatgior result in a deferral of compensation uradgr Employee
Benefit Plan that is subject to Section 409A of @wee for which an exception is not available. EGompany Option
was issued with an exercise price for purposesofi@ 409A of the Code to be no less than thenfiairket value of
the underlying equity on the date of grant (detaediin a manner permitted by Section 409A) or otis® is exempt
from Section 409A of the Code.

(® Except as set forth i8ection 2.10(t)of the Disclosure Schedule, as provided in Schetié@ge
Section 1.8 and as set forth in Section 4.2(ghef@isclosure Schedule, the Company is not a paryy Contract,
arrangement or plan, and no payments have been onad# be made to any disqualified individual tvitespect to the
Company or its Subsidiaries (as determined undetid®e280G of the Code), that has resulted or woesdllt,
separately or in the aggregate, in the paymenhypf@xcess parachute payments” within the meanfrigeation 280G
of the Code.

Section 2.11 Employment Matters

(@) Neither the Company nor any of its Subsidiaridglde for any payment to any trust or other
fund or to any Governmental Authority with respcinemployment compensation benefits, workers @msation,
social security or other benefits or obligationsdmployees (other than in accordance with Lawoatine payments to
be made in the ordinary course of business). Exaepet forth irBection 2.11(apf the Disclosure Schedule,(i) there
are no claims pending against the Company or artg &ubsidiaries under any workers’ compensatian pr policy,
for unemployment compensation benefits or for lergn disability and (ii) there have been no cla{settled or
unsettled) for injury or occupational health hazagdinst the Company or any of its Subsidiariearyemployee or
subcontractor.

(b) No Liability has been incurred by the Company oy ahits Subsidiaries for breach or
otherwise accruing from the termination of employpt@ontracts or consulting or independent contraCtmtracts to
which the Company or any of its Subsidiaries ig&yp

(c) Section 2.11(cpf the Disclosure Schedule sets forth a true, coaed complete and accurate
list of all individuals with (i) severance Contrag¢bther than severance required under Law), fipleyment Contracts
not on the Company’s standard form of agreemeiat(i@hmaterial consulting or material independeantractor
Contracts to which the Company or any of its Subsigk is a party or by which the Company or aniioSubsidiaries
is bound, copies of which Contracts have been pusly Made Available to Parent. Neither the Compaaiyany of its
Subsidiaries is presently, nor has it been in tt, @ party to or bound by any collective bargejragreement or other
labor union contract. No labor union contract diemttive bargaining agreement is being negotiatethke Company or
any of its Subsidiaries. Neither the Company nor@lrits Subsidiaries has or ever had, any dutyai@ain with any
labor organization, and there are no labor orgdioizs representing or purporting to represent anpn@any employee
To the Knowledge of the Company there have neven la@y activities or proceedings of any labor utimarganize
employees of the
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Company or any of its Subsidiaries. There is nodalspute, strike, slowdown, concerted refusaltok overtime or
work stoppage against the Company or any of itsi8idries pending now, that has occurred in thé pasto the
Knowledge of the Company, threatened that wouldaeably be expected to interfere with the busiaesisities of the
Company or any of its Subsidiaries. Neither the gany nor any of its Subsidiaries has or is engagedy unfair
labor practice. None of the employees of the Commarany of its Subsidiaries are represented byesrks council o
other form of collective employee representatiamer® is no obligation to inform, consult or obtaomsent whether in
advance or otherwise of any labor union, works cduemployee representatives or other represemtaitbdies in orde
to consummate the Transactions.

(d) Section 2.11(d)(i)of the Disclosure Schedule is a true, correct amdptete list, as of January
17, 2014, of the names, positions, date of comnmreanéof employment, engagement, or appointmentfiiwecand
rates of compensation of all Workers, showing eaath person’s name, position, status as exempuireerempt (with
respect to U.S. Workers), fee salary, bonusesuadoracation and stock options, and, except dsbtin Section
2.11(d)(ii) of the Disclosure Schedule, such list has not cbdmg any material respect between January 17, a0d4
the date hereof; provided, however, that, to therexapplicable privacy or data protection Laws ldqurohibit the
disclosure of certain personally identifiable inf@tion without the individual’'s conser@ection 2.11(d)(ilandSection
2.11(d)(ii) of the Disclosure Schedule will specify such lggalhibition and will provide such information in-de
identified form in compliance with applicable LawsNorkers ” means officers, managers, directors, employees
(regular, temporary, part-time or otherwise), cdtasius and independent contractors of the Compaiayy of its
Subsidiaries.

(e) No Key Employee or Additional Key Employee of thertpany or any of its Subsidiaries has
given notice to the Company or any of its Subsidgof such employee’s intention to terminate emplent with the
Company or such Subsidiary. To the Knowledge ofGbepany, no such Key Employee or Additional Keyiogyee
intends to terminate his or her employment with@oenpany or any of its Subsidiaries. Except asos#t in Section
2.11(e)of the Disclosures Schedule, the employment of eatihe employees of the Company and each of its
Subsidiaries is “at-wil| ” and neither the Company nor any of its Subsidghas any obligation to provide any
particular form or period of notice before termingtthe employment of any of their respective epés, except as
may be required under applicable Law.

() There are no written personnel manuals or handhawksare there any policies, rules or
procedures, currently in effect applicable to ampkyee of the Company or any of its Subsidiardiser than those <
forth in Section 2.11(f)of the Disclosure Schedule, true and complete soglievhich have heretofore been Made
Available to Parent. There are no oral or impliedtcacts between the Company or its Subsidiaridsaag current or
former Worker or any unwritten policies, practicesustoms, that could reasonably be expectedtitbeeginy current
or former Worker to benefits in addition to whatkWorker is entitled by applicable Law or undes terms of the
written agreement with such Worker.

Neither the Company nor any of its Subsidiariesdrmgsaccrued unpaid liabilities relating to
its Workers other than for (1) salaries and fribgeefits since the last
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payroll period, (2) accrued but unpaid bonuses(8hdgreed commission or fees in respect of Worlkadref which are
identified inSection 2.11(gpf the Disclosure Schedule.

(h) Except as set forth i8ection 2.11(h)f the Disclosure Schedule, there are no claims,
disputes, grievances, or controversies pendingnagtiie Company or any of its Subsidiaries invajvamy Worker or
group of Workers, including, without limitation,rfdiscrimination, sexual or other harassment, taliegion. Except as
set forth inSection 2.11(h)pf the Disclosure Schedule, (i) there are no clsngeestigations, administrative
proceedings or formal complaints of discriminatibarassment or retaliation (including but not ledito claims based
upon sex, age, marital status, race, nationalmgraiiizenship, sexual orientation, gender identignetic information,
family care status, military caregiver status, dsticgpartner status, disability, veteran statug/toistleblowing) pendin
or, to the Knowledge of the Company, threatenedreghe Equal Employment Opportunity Commissios, National
Labor Relations Board, the U.S. Department of Latle U.S. Occupational Health and Safety Admiatgin, the
Workers Compensation Appeals Board, or any othere@onental Authority against the Company pertainmgny
Worker; and (ii) neither the Company nor its Sulasids is a party to a conciliation agreement, eohslecree or other
agreement or order with any federal, state or lagahcy or other Governmental Authority with respgeemployment
practices.

(1) Each Worker is in compliance in all material regpedth all applicable immigration laws,
including without limitation visa and employmenttlaorization requirements. No visa or employmenhatization hel
by a Worker are scheduled to expire during thevsixth period after the date hereof, unless othervdgaewed in the
ordinary course of business.

Except as set forth dBection 2.11(j)of the Disclosure Schedule, the Company and eaih of
Subsidiaries is and has been at all times sinogadgri, 2011 in compliance in all material resp&dth all applicable
federal, state, local and foreign Laws, rules aglifations respecting employment, employment prestimmigration
and verification of employment authorization, teramsl conditions of employment, worker classificaitax
withholding, prohibited discrimination, prohibitédrassment, prohibited retaliation, leaves of atesgplant closing,
privacy rights, long term disability, equal emplogmt, fair employment practices, meal and rest perionmigration
status, employee safety and health, wages (ingjuolrertime wages), compensation, and hours of wéeither the
Company nor any of its Subsidiaries has any lighbiliith respect to any misclassification of: (ayqerson as an
independent contractor rather than as an empld@lgeany Worker leased from another employer, (¢)\&orker
currently or formerly classified as temporary; dy &ny Worker currently or formerly classified agmpt from
overtime wages.

(k) The Company and each of its Subsidiaries is in ¢iamge with the Worker Adjustment and
Retraining and Notification Act (theWARN Act ") (29 USC §2101) and any applicable state or otfaevs regarding
redundancies, reductions in force, mass layoffd,@ant closings, including all obligations to prothy and correctly
furnish all notices required to be given thereundexonnection with any redundancy, reduction ircég mass layoff, ¢
plant closing to affected employees, representstiamy state dislocated worker unit and local gowent officials, or
any other governmental authority. No terminationisrgo the Closing would trigger any notice or etlobligations
under the WARN Act or similar state or local law.
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()] No Worker is in violation of any term of any m@ompetition agreement, non-solicitation
agreement or any restrictive covenant with a foremployer relating to the right of any such empty@be employed
by or provide services to the Company or any oSiibsidiaries because of the nature of the buscwstucted or
presently proposed to be conducted by it or tautesof trade secrets or proprietary informatiootbers.

Section 2.12 Related Party Transactioixcept as set forth d®ection 2.120f the Disclosure Schedule, no
officer, manager or director or, to the Knowledg¢he Company, any Unitholder of the Company or ahigs
Subsidiaries, or any Affiliate thereof (nor, to tkeowledge of the Company, any immediate family rhenof any of
such Persons, or any trust, partnership or compawpich any of such Persons has an interest),chigstly or
indirectly, (a) any interest in any third party whifurnished or sold, or furnishes or sells, s&wjg@roducts or
technology that the Company or any of its Subsiesaiurnishes or sells, or proposes to furnishetly @) any interest
in any third party that purchases from or sellfuonishes to the Company or any of its Subsidiaai®g goods or
services or (c) any interest in any Contract, othan any employment Contract, to which the Compargny of its
Subsidiaries is a partprovided, howeverthat ownership of no more than one percent obtlistanding voting stock
of a publicly traded company will not be deemedacan “interest in any entity” for purposes of tBection 2.12.

Section 2.13 Insurancéection 2.13f the Disclosure Schedule sets forth a completieagcurate list of all
policies of insurance and indemnity bonds issu#tgrahan any insurance policies covering any Egg#denefit
Plans, at the request or for the benefit of the gamy or any of its Subsidiaries, all of which arddll force and effect.
Such list includes the type of policy, form of coage, policy number and insurer, coverage datesjampremiums,
named insured and limit of liability. True and cdetp copies of each listed policy have been MadailAlle. Except
as set forth irBection 2.13of the Disclosure Schedule, there is no claim panbly the Company or its Subsidiaries
under any of such policies or bonds. The Companyeach of its Subsidiaries benefiting therefronmisompliance in
all material respects with the terms of such peti@and bonds. To the Knowledge of the Companyf teealate hereo
there is no threatened termination of, or preminangase with respect to, any of such policies odbdection 2.130f
the Disclosure Schedule sets forth a complete aadrate list of all claims filed by the Companyamy of its
Subsidiaries under any such policies or bonds.

Section 2.14 Compliance with Laws; Certain BessPractices

€)) Except with respect to Laws in respect of IntellatProperty, Taxes, Employee Benefit P
(including ERISA) and labor and employment mattedsich are the subjects of Sections 2.8, 2.9, arkD2.11,
respectively, and except for the matters addreisselduses (b) and (d) below, the Company and e&itk Subsidiarie
are and have at all times since January 1, 20114 ineompliance in all material respects with as applicable to it
and Permits material to the operations of the Cayigabusiness (Material Permits ”). Except as set forth iBection
2.14(a)of the Disclosure Schedule, neither the Companyangrof its Subsidiaries has received, and to thewdedge
of the Company there is no Basis for, any notidlegimg any material violation with respect to, drgws or Material
Permits with respect to the conduct of the businésise Company or any of its Subsidiaries, ordtvmership or
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operation of the business of the Company or ants @ubsidiaries. The Company or one of its Subsiels, as
applicable, owns or possesses all Material Perdit<Company Equity was issued in compliance innaditerial
respects with all applicable federal and state régesiLaws, and all Company Units repurchasednigyG@ompany in
each case were repurchased in compliance in afirmbtespects with all applicable federal andestatcurities Laws
and all applicable rights of first refusal and athenilar rights and limitations.

(b) None of the Company, any of its Subsidiaries or @fryeir respective managers, directors,
officers, employees, distributors, independentssedpresentatives, resellers, intermediaries antage any other
Person acting on behalf of any such Person have,respect to the business of the Company or artg &ubsidiaries,
directly or indirectly, (1) taken any action thabwd cause it to be in violation of the U.S. Fore@orrupt Practices A
of 1977, the U.K. Bribery Act or the OECD Convention Combating Bribery of Foreign Public Offici@sBusiness
Transactions or any other Law applicable to thedoehof business with Governmental Authorities l@dively, the “
Applicable Anti-Corruption Laws "), (2) used any funds for unlawful contributiomgits, entertainment or other
unlawful payments relating to any political actyvar (3) offered, paid, promised to pay or authediza payment, of any
money or other thing of value (including any fedt, gample, travel expense or entertainment) gra@ammission
payment, or any payment related to political attivio any of the following Persons for the purposanfluencing any
act or decision of such Person in his official @tyaincluding such Person to do or omit to do aayin violation of
the lawful duty of such official, securing any imper advantage, or inducing such Person to usefhuence with a
foreign government or in instrumentality thereohtéect or to influence any act or decision of sgokernment or
instrumentality, in order to assist the Companghiaining or retaining business for or with, oredting the business 1
(i) any Person who is an agent, representativeiaiff officer, director, or employee of any nbhS. government or ar
department, agency, or instrumentality thereofl(iding officers, directors, and employees of stateed, operated or
controlled entities) or of a public internationaganization; (ii) any Person acting in an offiactalpacity for or on behalf
of any such government, department, agency, ingmntalfity, or public international organizationj)&ny political
party or official thereof; (iv) any candidate faoljical or political party office (such recipienits paragraphs (i), (ii),
(iif) and (iv) of this subsection collectively,Government Officials ”); or (v) any other individual or entity while
knowing or having reason to believe that all or poytion of such money or thing of value would lfieied, given, or
promised, directly or indirectly, to any Governm@ffticial. The Company has established a policyuneng
compliance with Applicable Anti-Corruption Laws ahds Made Available all of such documentation. bhbeks,
records and accounts of the Company and its Sasdihave at all times accurately and fairly itéd, in all material
respects and in reasonable detail, the transadiotslispositions of their respective funds anetas3 here have never
been any false or fictitious entries made in theksprecords or accounts of the Company or anis@ubsidiaries
relating to any illegal payment or secret or unrded fund, and neither the Company nor any ofutss&liaries has
established or maintained a secret or unrecordwl fu

(c) Except as set forth i8ection 2.14(cpf the Disclosure Schedule, neither the Companyang
of its Subsidiaries has applied for or receiveayiwill be entitled to or is or will be the benaéry of, any grant,
subsidy or financial assistance from any Governaiefthority.
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(d) The Company and each of its Subsidiaries has @itrads conducted its export transactions ir
accordance with (1) all applicable U.S. export esy@xport controls, including the United States &xg\dministration
Act of 2001, as amended, and Regulations and Forssgets Control Regulations and (2) all other iapple
import/export controls in other countries in whitle Company conducts business. No Export Apprdealthe transfe
of export licenses to Parent or the Surviving Erdite required, or such Export Approvals can baiaktl expeditiousl
without material costSection 2.14(d)pf the Disclosure Schedule contains a completeaandrate list of export control
classifications applicable to the Company’s progusgrvices, software and technologies.

(e) Warranties and Indemnities to Third Parti&xcept for the warranties and indemnities
contained in Customer Contracts, reseller agreesnents set forth iSection 2.14(epf the Disclosure Schedule and
warranties implied by Law, neither the Company away of its Subsidiaries has given any warrantiga@emnities
relating to products or technology sold or servieeslered by the Company or any of its Subsidiaries

Section 2.15 Organizational RecordSince its time of formation, the Company and eafdts Subsidiaries
has maintained corporate records of its manageextdrs, and members that are (i) in compliandé applicable Law
and (ii) are sufficient to duly and adequately awperand document all material transactions andr@&tiaken by the
Company or its Subsidiaries.

Section 2.16 Brokers and Findemdo Person has acted as a broker, finder or fiahadvisor for the
Company or its Subsidiaries in connection withrlgotiations relating to the Transactions, and erxséh is entitled to
any fee or commission or similar payment in respleeteof from the Company, Parent or any of thespective
Subsidiaries based in any way on any agreemean@ement or understanding made by or on behatfeo€Company ¢
its Subsidiaries.

Section 2.17 Customers, Resellers and Distristaod Vendors

(@) Section 2.17(apf the Disclosure Schedule contains a completeaandrate list, as of the di
hereof, of each Key Customer that has purchaskdemsed or is entitled to purchase or license MBf\t least 5,000
devices at a rate below $20 per device per yeaubscription-based licenses and below $20 pecdénithe first year
for perpetual licenses.

(b) Except as set forth dBection 2.17(bpf the Disclosure Schedule, there are no Material
Contracts with Key Customers or Key Resellers pamsto which the Company or any of its Subsidianesst
guarantee resolution of submitted defects or sumases within predefined timeframes nor any Mat€bntracts
containing associated penalties for failure to nseeh resolution times.

(©) Except as set forth dBection 2.17(cpf the Disclosure Schedule, there are no Contracts
pursuant to which the Company or any of its Subsiés is required to provide material ongoing supposervices or
software updates beyond contract expiration or
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termination or is otherwise obligated to providgoimg performance under the Contract past conteactination or
expiration date.

(d) Except as set forth dBection 2.17(d)pf the Disclosure Schedule, there are no Contthats
restrict the Company’s or any of its Subsidiaregslity, in their sole discretion, to determinerodify end of life or
end of support or end of commercial availability flle Software or related services, provided thahose certain
circumstances, the customer may have the riglgdeive a license to any successor software incatipgrthe
functionalities of (or similar to) the Software.

(e) Section 2.17(e)(1df the Disclosure Schedule contains a completeagodrate list, as of the
date hereof, of the top 50 MDM third party resalland distributors of Company Products on a cunveldtookings
basis (“Key Resellers’) measured over the 12-month period prior to tagedereofSection 2.17(e)(2df the
Disclosure Schedule contains a complete and aeclisgtas of the date hereof, of the top 10 MDMdIparty resellers
and distributors of Company Products on a numbelesices basis who are not includederction 2.17(e)(1df the
Disclosure Schedule (all such resellers and disinils are also Key Resellers’). True, correct and complete copies o
all such agreements with resellers and distribugetdorth inSection 2.17(e)(1andSection 2.17(e)(2df the
Disclosure Schedule have been Made Available.

() Section 2.17(f)(1)of the Disclosure Schedule contains a completeaandrate list of the top
100 MDM customers of the Company and its Subsieamn a cumulative bookings basis (théey Customers”)
measured over the 12-month period prior to the dateof.Section 2.17(f)(2)pf the Disclosure Schedule contains a
complete and accurate list, as of the date heotafjstomers of the Company and its Subsidiaries avk in the list of
top 100 MDM customers on a number of devices babis are not included iSection 2.17(f)(1)of the Disclosure
Schedule (all such customers are alg@y Customers”). To the Knowledge of the Company, no Key Custoimes
threatened to cease or materially reduce its pseshdNo customer of the Company or any of its $lidrses has
demanded any material refund of funds receivechbydompany or any of its Subsidiaries pursuanhjovearranty or
return policy.

(9) Section 2.17(gpf the Disclosure Schedule contains a completeaandrate list of each
country where the Company and its Subsidiariesshbisany products or services.

(h) Section 2.17(h)f the Disclosure Schedule contains a completeagndrate list of the top 25
vendors to the Company and its Subsidiaries, oaises of amount paid (theKey Vendors”) measured over the 12-
month period prior to the date hereof.

0] Section 2.17(i)of the Disclosure Schedule contains a completeaandrate list of any vendor
to whom the Company or any of its Subsidiariesrhade or is obligated to make payments for any abpxpenditure
in excess of $250,000 individually or $750,000Ha aggregate as well as the amount of such paymnettigated
payment since January 1, 2011.
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Neither the Company nor any of its Subsidiariesrkasived any written notice from any Key Custonkezy Vendor,
or Key Reseller to the effect that it (i) has matigr changed, modified, amended or reduced, @nds to materially
amend or reduce, its business relationship wittCii@pany or any of its Subsidiaries in a mannerithar is
reasonably likely to be, materially adverse to@uenpany or any of its Subsidiaries, or (ii) willlfeo perform its
obligations under any Contract with the Compangmoy of its Subsidiaries in any manner that issaeasonably likely
to be, materially adverse to the Company or antsdubsidiaries.

Section 2.18 Material Contract&xcept for Contracts listed Bection 2.180f the Disclosure Schedule,
neither the Company nor any of its Subsidiaries pgrty to or bound by any Material Contract athefdate of this
Agreement. ‘Material Contract ” means all Contracts required to be liste@attions 2.7, 2.8(d), 2.10(a)and2.11(c
of the Disclosure Schedule and:

@) any advertising, agency, dealer, distributors,ssedpresentative or joint marketing Contract
that is reasonably expected to involve the payrmaéntore than $100,000 over the life of the Contract

(b) any Contract between the Company or any of its ilidrees and any Key Customer or Key
Reseller;

(©) any Contract with a Key Vendor or continuing Coatr@r the purchase of materials, supp

equipment or services that is reasonably expeoted/blve the payment by the Company or one dbubsidiaries of
more than $250,000 over the life of the Contract;

(d) any original equipment manufacturer, joint develepiror joint venture Contract of more tl
$50,000 over the life of the Contract;

(e) any warranty or maintenance Contract pursuant iclwtine Company or one of its
Subsidiaries is obligated to provide servicesatice fixed before performance of such serviceswioich the fully
burdened cost of complete performance by the Coynpasuch Subsidiary currently exceeds or is realslyrexpected
by the Company or its Subsidiaries to exceed suck;p

0] any Contract other than Customer Contracts, thaitex (or may be renewed at the option of
any Person other than the Company or one of itsiSialies so as to expire) more than one year #feedate of this
Agreement and is reasonably expected to involveerttaan $300,000 over the life of the Contract;

(9) any trust indenture, mortgage, promissory note) eigreement or other Contract for the
borrowing of money or any Company Indebtednesangrleasing transaction of the type required todptalized in
accordance with GAAP;

(h) any Contract (other than Customer Contracts arallee<Contracts) wherein or whereby the
Company or one of its Subsidiaries has expressheaito, or assumed, any obligation or duty tonmaiéy, reimburse,
hold harmless, guarantee or otherwise assume or amy obligation or liability or provide a right gescission with
respect to the infringement
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or misappropriation by the Company, such Subsidiagnother Person of the Intellectual PropertyhRigf any
Person other than the Company or such Subsidiary;

0] any Contract regarding the subject matter of Se@ia7(i);

()] any Contract in accordance with which the Compamyne of its Subsidiaries is a lessor or
lessee of any machinery, equipment, motor vehicifige furniture, fixtures or other personal prageand involving ir
the case of any such Contract more than $50,000tbgdife of the Contract;

(k) any Contract in accordance with which the Compamyne of its Subsidiaries is a lessor or
lessee of any real property;

() (i) any Contract providing for the development nf&oftware, content (including textual
content and visual, photographic or graphics cdptéchnology or Intellectual Property for the Gumamy or one of its
Subsidiaries, and (ii) any Contract providing floe ppurchase by or license to (or for the benefitsa of) the Company
or one of its Subsidiaries of any Software, con{erduding textual content and visual, photograpin graphics
content), technology or Intellectual Property, vhis material to the operation of the businest©ief@ompany and its
Subsidiaries, other than generally commerciallyilalaée off-the-shelf software that is not custondiznd is available
for a cost of not more than $500 for a perpetualise for a single user or work station (or $10Dj8Ghe aggregate f
all users and work stations) (and is not otherwesgiired to be listed on Schedule 2.8(d) or 2.18(f)

(m) any Contract regarding the subject matter of Se@i@?2;

(n) any Contract (i) relating to the disposition or aisgion of assets or any interest in any
business enterprise (whether by merger, sale okssale of assets or otherwise) since Januar@11l and any Contre
providing for an earnout, except for the sale @fdoicts or services in the ordinary course of bissirog (ii) containing
right of first negotiation, right of first offer aefusal, or any other similar right granted by @@mpany to and in favor
of a third party with respect to an Acquisition fisaction or a potential Acquisition Transaction;

(o) any Contract with any Governmental Authority, ottlean any Customer Contract;

(p any Contract relating to settlement of any Actignnan aggregate amount in excess of
$50,000 since January 1, 2011 or (ii) that hasraaterial ongoing obligations;

(@) any Contract that results in any Person holdingvagp of attorney from the Company or any
of its Subsidiaries;

(9] any Contract with material obligations or restoat that are binding upon or purport to be

binding upon the Company’s upstream Affiliates Juiding without limitation any Person who becomesipatream
Affiliate of the Company after the date hereof fieathe Effective Time;
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(s) any hedging, futures, options (other than Compaptyods) or other derivative Contract; or

(® any Contract, other than Contracts with the Comjsatiyrrent legal and accounting advisors,
with any investment banker, broker, advisor or EnmiPerson, or any accountant, legal counsel ard®lerson retained
by the Company or any of its Subsidiaries, in catioa with this Agreement and the Transactions.

(u) A true and complete copy of each Contract disclaseke Disclosure Schedule has been
Made Available. The Company or one of its Subsidghas performed all of the material obligatioeguired to be
performed by it and is entitled to all benefits endand neither the Company nor any of its Subsetianor, to the
Company’s Knowledge, any third party is in defadlany provision in respect of, any Material Contr&ach of the
Material Contracts is a valid and binding agreenoéthe Company or one of its Subsidiaries, sulijethe effect of
applicable bankruptcy, insolvency, reorganizatimoyatorium and other similar Laws now and hereundeffect
relating to the rights of creditors generally atadthe Knowledge of the Company, the other patheseto. There exists
no default or event of default or event, occurreoadition or act that with the giving of noticetbe lapse of time, or
both, would constitute a material default, on tae pf the Company or, to the Knowledge of the Canyp on the part
of any other party under any Material Contract.

Section 2.19 Property
@) Neither the Company nor any of its Subsidiaries ®anhas ever owned any real property.

(b) The Company or one of its Subsidiaries has goodzarttetable title to, or, in the case of
leased properties and assets, marketable leasekaiests in, all of its tangible properties andeds, real, personal and
mixed, used or held for use in its business, frekdear of any Encumbrances except for PermitteziEbbrances, and
such properties and assets have been maintairm@dandance with the ordinary course of business gawnormal tear
and wear, except (1) as reflected in the InterifaB@e Sheet, (2) liens for Taxes not yet due apdlige, and (3) such
imperfections of title and Encumbrances that dodedtact from the value or interfere with the presese of the
property subject thereto or affected thereby. Then@any has Made Available to Parent a true, comedtcomplete
copy of each of its and its Subsidiaries’ real prypleases, and a list of such real property ase included on
Section 2.1%f the Disclosure Schedule, including the leaseesi] term and base rent.

(©) The assets and properties owned, leased or licdrystte Company or its Subsidiaries are in
good condition and repair in all respects (suljectormal wear and tear) and constitute all ofptfegerties necessary
to conduct its business as currently conducted.

Section 2.20 Privacy and Data Security

(a) The Company and each of its Subsidiaries has Kptied in all material respects with its
published privacy notices, policies and internatgey notices, policies and guidelines and all egglle Laws relating
to data privacy, data protection and data secarity (i) taken commercially reasonable administetiechnical, and
physical measures to ensure
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that Personal Information is protected against Idamage, and unauthorized access, use, modificati@ther misuse.
“ Personal Information ” means any information that can identify a persehich may include, but not be limited to,
(A) name, address, telephone number, health infaomadrivers’ license number, government issueshidication
number, or any other data that can be used toifgecdntact, or precisely locate an individual)) @y nonpublic
personally identifiable financial information, suab information relating to a relationship betwaearindividual person
and a financial institution, and/or related toraficial transaction by such individual person waitinancial institution;
or (C) Internet Protocol addresses or other persistevice identifiers. Except as otherwise pradintethe Disclosure
Schedule, there has been no loss, damage, or wniaethaccess, use, modification, or other mistisap Personal
Information maintained by or on behalf of the Compar any of its Subsidiaries. No Person (inclucamy
Governmental Authority) has provided any notice@mmenced any Action with respect to loss, damage,
unauthorized access, use, modification, or othsusa of any Personal Information maintained byrobe&half of the
Company or any of its Subsidiaries and, to the Kliedge of the Company, there is no reasonable Barsay such
notice, claim, or Action. The (i) collection, stgeg processing, transfer, sharing and destructi®tesonal
Information, and (ii) the execution, delivery arelfermance of this Agreement and the consummafidneoMerger
complies (and the disclosure to and use by theiBngvEntity and Parent and its Affiliates of suciiormation after th
Effective Time will comply) with the Company’s dsiSubsidiariesapplicable privacy notices and policies descrilve
Section 2.20(apf the Disclosure Schedule and with all applicdtders relating to privacy and data security (inchgi
any such Laws in the jurisdictions where the aplie information is collected).

(b) Except as set forth in Section 2.20(b) of the @isate Schedule, with respect to transaction:
processed in any way (including any processingirg@r communication of transaction data, creatfitl/or payment
card data) by the Company and its Subsidiariesetwalb of any Person prior to the Closing Date,Gloenpany and ea
of its Subsidiaries is in compliance in all materespects with Level 4 of the Payment Card InquB@ata Security
Standard (PCI-DSS).

Section 2.21 IT Systems

@) To the Knowledge of the Company, the Software usethe Company or any of its
Subsidiaries is substantially free of any mateadefects, bugs and errors in accordance with gdperatepted industry
standards, and does not contain or make availalgieligabling codes or instructions, spyware, Trdjarses, worms,
viruses or other software routines that permitaarse unauthorized access to, or disruption, imgaitpdisablement,
destruction of, Software, data or other materfalSgntaminants”).

(b) The computer, information technology and data psicg systems, facilities and services
used by the Company or any of its Subsidiariesuding all Software, hardware, networks, communacet facilities,
platforms and related systems and services uspldned to be used by the Company or any of itsi@iaries
(collectively, the “Systems’), are reasonably sufficient for the existing neefithe Company and its Subsidiaries. Th
Systems are in good working condition to effectaérform all computing, information technology attata
processing operations necessary for the operatitredusiness of the
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Company and its Subsidiaries. The Company andiitsiSiaries have taken commercially reasonablessiad
implemented commercially reasonable safeguardedore that the Systems are substantially free fComtaminants.
All Systems, other than Software that is duly aatidly licensed to the Company or one of its Suiasids pursuant to
Company Intellectual Property Agreement listedemyuired to be listed iSection 2.8(d)of the Disclosure Schedule,
are owned and operated by and are under the caritiiod Company or one of its Subsidiaries, andchatavholly or
partly dependent on any systems, facilities orisesvwhich are not under the ownership, operatrmhcntrol of the
Company or one of its Subsidiaries.

(c) In the 12-month period prior to the date heredréthas been no failure, breakdown or
continued substandard performance of any Systeat#is caused a material disruption or interrugticor to any
customer’s use of the Systems or the operatioheobtisiness of the Company or its Subsidiaries.Gdrapany and its
Subsidiaries makes back copies of data and information critical to tieaduct of the business of the Company an
Subsidiaries at least once every seven days ardlictsperiodic tests to ensure the effectivenessict back-up
systems. The Company and its Subsidiaries haviage pndustry standard (and, in any event, nottless
commercially reasonable) disaster recovery andhlegsicontinuity plans, procedures and facilities.

Section 2.22 Bank AccountSection 2.220f the Disclosure Schedule sets forth a completieaacurate list
showing all banks in which the Company or any ®Stbsidiaries maintains a bank account or safesitdpox
(collectively, “Bank Accounts”), together with, as to each such Bank Accourd,dabcount number, the names of all
signatories thereof and the authorized powers df sach signatory and, with respect to each suehdegposit box, the
number thereof and the names of all persons hagngss thereto.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Parent and Merger Sub represent and warrant tGahgany as follows:

Section 3.1 Organization and Powdfach of Parent and Merger Sub (a) is duly orgahizalidly existing
and in good standing under the Laws of the jurisalicof its organization, (b) has all requisite mavand authority to
own its property and assets and to carry on itgibas as now conducted and as proposed to be deddutd (c) is
gualified to do business in, and is in good stagdm every jurisdiction where such qualificatiarequired, except
where the failure so to qualify could not reasopddd expected to result in a Material Adverse BftecParent.

Section 3.2 Authorization; EnforceabilitiParent and Merger Sub each has the power andraytto execute
deliver and perform its obligations under this Agreent and any Related Agreements to which it igrey@nd to
consummate the Transactions. The execution, dglaed performance of this Agreement and any Relatggdements
to which it is a party and the consummation of Th@nsactions by each of Parent and Merger SuboRilireement ar
any Related Agreements to which it is a party Hzeen duly authorized by all requisite corporateamnparable
organizational action on the part of it and itcktwlders. This
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Agreement and any Related Agreements to whichatgarty have been duly executed and deliverecdabgr® and
Merger Sub and, assuming due authorization, exataind delivery by the other parties hereto, reprssthe legal,
valid and binding obligation of Parent and Mergab Senforceable against Parent and Merger Subcordance with
its terms, subject to the effect of (a) applicdid@kruptcy, insolvency, reorganization, moratoriama other similar
Laws now and hereunder in effect relating to thats of creditors generally and (b) rules of lawl aquity governing
specific performance, injunctive relief and othguitable remedies.

Section 3.3 Noncontravention

@) The execution, delivery and performance of thise®gnent and the consummation of the
Transactions by Parent and Merger Sub will not¢ijflict with, result in or constitute a materiabhation of or default
under (with or without notice, lapse of time oriptgive rise to a right of termination, cancebati renegotiation,
modification or acceleration of any obligation os$ of any benefit under or require consent, agbravwaiver from
any Person in accordance with any provision ofottganizational documents of Parent or Merger Stpc@nflict with,
result in or constitute a material violation ofd&fault under (with or without notice, lapse of éror both) any Contrac
Permit or Law applicable to Parent or Merger Sul{3p otherwise have an adverse effect upon théyabf Parent or
Merger Sub to consummate the Transactions.

(b) No Permit or Order of, or registration or filingtivior declaration or notification to, any
domestic Governmental Authority is required by athwespect to Parent or Merger Sub in connectith the
execution, delivery and performance of this Agreehtwe the Related Agreements or the consummatidheof
Transactions, except for the filing of the Ceratie of Merger, and the filing of the NotificationdaReport Forms with
the FTC and the Antitrust Division of the DOJ reedi by the HSR Act and the expiration or terminatd the
applicable waiting period under the HSR Act.

Section 3.4 Merger SutMerger Sub is a direct, wholly owned subsidiairParent formed for the purposes o
effecting the Merger. There is no agreement oudstgnpursuant to which any Person has any existirgpntingent
right to acquire any stock of Merger Sub. Mergeb Swns no assets, has no Liabilities and has caeduno activities
other than those necessary to effectuate the Merger

Section 3.5 Cash Resourcdzarent has sufficient liquid cash resources yotpa Merger Consideration
pursuant to this Agreement without resort to amditrfacilities or “shelf”’ registrations.

Section 3.6 Legal Proceeding§here is no pending or, to the Knowledge of Parbneatened, legal or
administrative proceeding, claim, suit, investigator action against Parent, Merger Sub or aniaif respective
Subsidiaries, nor is there any injunction, ordetdgiment, ruling or decree imposed upon Parent, 8te8gb or any of
their respective Subsidiaries, in each case, efore any Government Authority, which would, indivally or in the
aggregate, reasonably be expected to have an adféest upon the ability of Parent or Merger Smlsdnsummate the
Transactions.
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Section 3.7 Brokers and Finderslo Person has acted as a broker, finder or finhadvisor for Parent or its
Subsidiaries in connection with the negotiatioratneg to the Transactions, and no Person is edtith any fee or
commission or similar payment in respect thereminfiParent or any of its respective Subsidiariesdasany way on
any agreement, arrangement or understanding madedsy behalf of Parent or its Subsidiaries.

ARTICLE 4
ADDITIONAL AGREEMENTS

Section 4.1 Conduct of Business of the Comganyn the date hereof until the earlier of the temation of
this Agreement pursuant to Article 6 and the Clgdiate, except for transactions expressly conteteglay this
Agreement, required by Law, consented to in wriimg@dvance by Parent (which consent shall nottveasonably
withheld, delayed or conditioned), which consenyrba requested by mail addressed to Alex Wang and John Mill
awang(AT)vmware(DOT)com and millsj(AT)vmware(DOTio@ndprovided, that an email response from either of
Alex Wang or John Mills consenting to a Companyuexsy will be deemed to constitute such written eahby Parent,
the Company shall, and shall cause each of itsi@iabss to, carry on its business in the ordinaoyrse of business
and in a manner consistent with past practicesrandmpliance in all material respects with all Bgable Laws to the
extent within the control of the Company, its Sdisiies, and their officers, directors and manggard the Company
shall, and shall cause each of its Subsidiariegsle,commercially reasonable efforts to carry siitsiness in the
ordinary course of business and in a manner ce@migtith past practices and in compliance in allanal respects wit
all applicable Laws to the extent not within thetol of the Company, its Subsidiaries, and thé#ficers, directors and
managers, including to preserve intact the busiosgsnization, and preserve the goodwill, of thenpany and the
Company Subsidiaries, to keep available the seswt¢he current officers, employees and considtahthe Company
and the Company Subsidiaries and to preserve #sept relationships of the Company and the CompBabgidiaries
with customers, suppliers, channel partners anerd®brsons with which the Company or a Company iSialog has
significant business relations. The email addresssethe preceding sentence shall respond to regjfersconsents

promptly.

Section 4.2 Restrictions on Conduct of Businéfise CompanyIn addition to and without limiting the
generality of Section 4.1, during such period, @x@s required by applicable Law or as otherwiszisigally
contemplated or permitted by or required pursuathis Agreement, the Company shall not, and stwlpermit any ¢
its Subsidiaries to, without Parent’s prior writtemnsent (which such consent shall not be unrea$pndgthheld,
delayed or conditioned):

@) Amend or otherwise make any change to its orgapnizalt documents (other than the additior
of holders of Company Class B Units obtained uparase of Company Options as parties to the opgragreement
of the Company);

(b) Declare, set aside or pay any dividends on or naakeother distributions (whether in cash,
securities or property) in respect of any of iisd Company Units, or split, combine or reclasaify of its Company
Units or issue or authorize the issuance of angroth
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securities in respect of, in lieu of or in subgtdn for its Company Units, or repurchase, redeemtloerwise acquire,
directly or indirectly, any Company Units excepirfr former employees, non-employee managers anditants in
accordance with agreements existing at the dasohproviding for the repurchase of Company Umtsannection
with any termination of service;

(c) Accelerate, amend or change the period of exerdityatr vesting of Company Options or
other awards or rights granted under the Companyt¥gIlan or the vesting of the securities purchasepurchasable
under such options, awards or rights, amend orgghany other terms, including the exercise prickase value, of
such options, awards or rights, or authorize cagtmgnts in exchange for any such options, awardgluts or the
securities purchased or purchasable under thogmepawards or rights, or waive or amend the rgghiepurchase
applicable to any Company Units;

(d) Except as permitted by Section 4.2(i), (i) entéo imny Material Contract described in Sectiol
2.18 (except for Material Contracts entered intthm ordinary course of business), or violate, aingrminate or
otherwise modify or waive any of the material tewhgny Material Contract (except for Material Cacts amended
otherwise modified in the ordinary course of busg)eor change in any material respect the codrperformance or
payments thereunder, or (ii) enter into any Contr@camend or otherwise modify any Contract whitkentered into ¢
amended or modified before the date hereof, woeldelguired to be disclosed pursuant to Section 2.7;

(e) Terminate any Contract with any reseller, distrdoudr agent, where such termination would
reasonably be expected to trigger any material eayioy the Company to such reseller, distributaagent pursuant to
such Contract or under applicable Law;

0] Issue or grant any securities or agree to issggamt any securities, except in respect of (i) tr
exercise of any Company Option or Company RSU antbhg as of the date hereof pursuant to the tefrasch
awards as of the date hereof or (ii) the issuah€ompany RSUs to any employee hired after the kateof in an
amount that, when aggregated with all other issemie€ Company RSUs and Company Options since Ocldh@01:
would not cause Parent to issue Replacement RStUSastitute Options in respect of such Company f&tdl
Company Options pursuant to Section 1.6(a) withlaesin excess of $27,000,000;

(9) Enter into, or extend the term of, any employmertamsulting or contractor Contract with
any Person; provided, however, that, excluding lgfigbmpensated members of the Company’s manageesmtwho
earn in excess of $200,000 in combined annualysatat bonus combined, the Company may, withoutri®arprior
written consent, hire up to 50 individuals, netled Company’s firings, per calendar month whoseviddal
compensation arrangements are consistent withithéi compensation arrangements previously offésedimilar
roles;

(h) Make any loans or advances to, or any investmanis capital contributions to, any Person,
or forgive or discharge in whole or in part anystahding loans or advances, in each case in ernt&&®©,000, other
than advances to employees and consultants fael teand other expenses in the ordinary course ahess;
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(1) Transfer or license to any Person any rights to@omypany Intellectual Property (other than
in the ordinary course of business (x) under nolusxee licenses in connection with Customer Cornsaeseller or
distributor agreements or (y) otherwise in conrectvith the license or sale of any of the CompargdEcts or service
to customers); provided that, notwithstanding jpasttice, in no event will the Company disclosevpde or license
any Company Source Code to any third party or ol any such transfer or license any obligatimht or option to
deposit the Company Source Code in escrow), butenssr into source code escrow arrangement in abionewith
new customer agreements where the release triggetsnited to bankruptcy or insolvency events;

()] Incorporate into, integrate, bundle, link with dherwise use in connection with any Compan
Product any Open Source other than the Open Sdigclesed irSection 2.8(k)of the Disclosure Schedule;

(K) Sell, lease, license or otherwise dispose of atereextend, grant or issue any Encumbrance
other than Permitted Encumbrances, over any gkrdperties or assets (other than in the ordinanyssof business in
connection with Customer Contracts, reseller aridistor agreements or otherwise in connection whthlicense or
sale of any of the Company Products or servicesistomers); provided that, notwithstanding pasttre, in no event
will the Company disclose, provide or license amyrany Source Code to any third party, but mayrente source
code escrow arrangement in connection with newoowst agreements where the release triggers atediro
bankruptcy or insolvency events;

)] Except as set forth ddchedule 4.2(1) incur any debt for borrowed money or guarantge an
indebtedness of others or issue or sell any debirgies or guarantee any debt securities of oftwrandertake any
equity financing;

(m) Enter into any material operating lease or matézede, sublease or license of real property

(n) Pay, discharge or satisfy, in an amount in excé$4®,000 in any one case or $100,000 ir
aggregate, any claim, liability or obligation (alge, accrued, asserted or unasserted, contingetherwise), other
than the payment, discharge or satisfaction ofiliieds reflected or reserved against in the FinahStatements or
disclosed in the Disclosure Schedule or incurreithénordinary course of business;

(o) Make any single capital expenditures or commitmes@pital additions or capital
improvements or enter into any capital leases aesx of $150,000 or $500,000 in the aggregate;

(p) Change in any materially adverse way the Compangisgrance coverage;

Q) Adopt or amend any employee or compensation beplefit, including any sales commission

plan, equity purchase, equity issuance or unibogplan, or amend any compensation, benefit, entéht, grant or
award provided or made under any such plan exsepgcuired by Law or as necessary to maintain tiadifeed status
of such plan under the Code, or pay any bonusexiglremuneration to any employee or non-employarager or
director (other than payments that are triggerethbyTransactions and that are disclosed in the
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Disclosure Schedule) or increase the salaries gewates of its employees, in each case except &rth onSchedule
4.2(q);

(9] Enter into any new severance, change of controklaation or termination arrangements, ol
amend or modify existing arrangements that woudilten any new or increased severance, changerfat,
acceleration or termination payments to any Person;

(s) Settle or commence any Action (including any setdat of either of the Litigations) other
than (1) for the routine collection of bills or (@)such cases where it in good faith determinasftilure to commence
an Action would result in the material impairmehtovaluable aspect of its business, provideditla@nsults with
Parent before the filing of such Action;

(® Acquire or agree to acquire by merging or constidgwith, or by purchasing the assets o
by any other manner, any business or any compamingrship, association or other business orgaoirat division
thereof, or otherwise acquire or agree to acquiyeassets which are material, individually or ia #ggregate, to its
business;

(u) Make or change any election in respect of Taxedythng electing to be treated as a
corporation for United States Tax purposes), filg amendment to a Tax Return, enter into any apagreement in
respect of Taxes, settle any claim or assessmeaspect of Taxes, consent to any extension orexvailvthe limitation
period applicable to any claim or assessment ipeetsof Taxes or take any other action, or omiak® any other
action, that would have the effect of increasirg Tiax liability or accrual of Tax liability undeASB Interpretation
No. 48 or reducing any Tax asset or accrual of Urader FASB Interpretation No. 4

(v) Convert into a corporation or any other entity;

(w) Alter, or enter into any commitment to alter, itgarest in any Subsidiary, corporation,
association, joint venture, partnership or busimeggy in which the Company or any Subsidiary dilseor indirectly
holds any interest;

(x) Enter into any Contract that would be a Compangllettual Property Agreement, or amend,
modify, terminate, or waive any rights under anistxg Company Intellectual Property Agreement @kder licenses
in the ordinary course of business that allow tbenBany to use a third party’s development kits ralistributable
code; or

(y) Take or agree in writing or otherwise to take, ahthe actions described in the foregoing
clauses of this Section 4.2.

Section 4.3 Access to Information
@) Until the earlier of the termination of this Agreent and the Closing Date, (1) the Company
will afford Parent and its accountants, counsel athér representatives reasonable access duringahbusiness hours

to (A) all of the properties, books, contracts, aoitments and records of the Company and its Sulrsédi and (B) all
other information
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concerning the business, intellectual propertyperbes and personnel of the Company and its Sialosd as Parent
may reasonably request, and (2) the Company vallige to Parent and its accountants, counsel dret ot
representatives true, correct and complete copiggernal consolidated financial statements prdynppon request.
The Company will not, and will cause its Subsidgtamot to, remove any of the documents from thetreleically
accessible data room provided in connection wighTttansactions (theData Room”).

(b) Until the earlier of the termination of this Agreent and the Closing Date, the Company will
cause the officers, counsel or other representati¥/é and its Subsidiaries to notify Parent of ahanges or
developments the Company determines to be matetiaé operational matters of the Company andutssgliaries an
the general status of the ongoing business andtipes of the Company and its Subsidiaries.

No information or knowledge obtained in any invgation in accordance with this Section
will, or will be deemed to (1) limit, modify or o#inwise affect any representation or warranty coetiherein or in the
Related Agreements or any party’s rights hereufideluding rights under Article 7) or (2) cure, @perate as a waiver
of, any inaccuracy in or breach of any represemtatr warranty, including for purposes of determgwhether or not
the conditions to the obligations of the partiethie Agreement have been satisfied.

(d) The Company will (1) notify Parent in writing afterarning of any material Action by any
Person initiated against the Company or any dbutissidiaries (a “New Litigation Claim”); and (2)tifg Parent of
ongoing material developments in any New Litigati@iaim and any Action that was existing prior te thate hereof
(including the Litigations).

(e) Without limiting the foregoing, the Company wilh@will cause each of its Subsidiaries to,
promptly notify Parent if the Company or any of$sbsidiaries has received any correspondencegaskinviting the
Company or any of its Subsidiaries to enter inRagent license or similar agreement, to pay fatdain a release for
Patent infringement, or otherwise to enter intceorrangements with respect to the Patents obtrer Person.

Section 4.4 ConfidentialityThe parties acknowledge that Parent and AirwWhatsh executed a nouisclosure
agreement dated August 22, 2013 (tl&ohfidentiality Agreement "), which Confidentiality Agreement will continue
in full force and effect in accordance with itsnes. Notwithstanding anything to the contrary irstAgreement or in
any of the other Related Agreements following thestDg (i) all confidential information of the Corapy as of the da
of the Closing will constitute confidential infortan of Parent (and not any former holder of Conyplnits),
irrespective of whether such confidential inforroativas identified or otherwise designated as “carftial”; (i) Paren
will have no obligations to the Company whatsoauater the Confidentiality Agreement with respecstich
confidential information of the Company; and (ijth respect to such confidential information o# tGompany, the
Representative will hold, and will take reasonabkasures to cause their respective officers, ctuacbasors,
employees and any other representatives to hotth, anfidential information in confidence, in acdance with the
Confidentiality Agreement as if they were a padytie Confidentiality Agreement.
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Section 4.5 Public Announcemeni$ie Company will not, and will cause its Subgigis, Unitholders,
managers, officers, counsel, advisors, employegésan other representatives not to, issue or cidnespublication of
any press release or other disclosure with regpehis Agreement or the Transactions without pwaitten approval o
Parent, except (x) as required by applicable Laaluding to the extent disclosure is required l®y@ompany’s
Unitholders to their respective Tax, legal or fioghadvisors for purposes of complying with suahitbolders’ Tax
obligations or other reporting obligations undemiarising out of the Transactions and (y) as peeaiby the Joinder
Agreements. Parent will consult with the Companthwéspect to any press release or other disclassuied or made
before the Effective Time with respect to this Agreent or the Transactionmovidedthat any such press release or
disclosure will be made by Parent in its sole @igon.

Section 4.6 Consents; Cooperation; InformatitateSnent to Unitholders

@) Parent, Merger Sub and the Company each will ke the Company will cause its
Subsidiaries to take, commercially reasonable asti®cessary to (1) comply promptly with all legajuirements
which may be imposed on it with respect to the nomsation of the Transactions, (2) promptly coopeveth and
furnish information to any party hereto necessargannection with any such requirements imposeah goch other
party in connection with the consummation of thariactions, and (3) obtain (and cooperate witlother parties
hereto in obtaining) any consent, approval, Ordexuthorization of, or any registration, declaratar filing with, any
Person that is set forth on Schedule 4.6(a), (anl &lentified consents relating to a Material Cacitand designated
as such thereon, theviaterial Consents”).

(b) As promptly as practicable after the date of thggeement and in compliance with the Che
Documents, the DLLCA and applicable Law, the Conypaill prepare an information statement (thenformation
Statement”). The Information Statement will (1) provide noticeall holders of Company Units that did not delittes
Unitholders’ Written Consent of the action takenthg Required Vote, pursuant to and in accordanttethhe Charter
Documents and applicable Law and (2) describeAgreement and the Transactions, including the alibgs of the
Indemnifying Securityholders hereunder. The Compaitly (1) ensure that, other than any informatmovided by
Parent for inclusion in the Information Stateméiné, information in the Information Statement (A)lwiot contain any
untrue statement of material fact or omit to statg material fact required to be stated thereinemessary in order to
make the statement therein, in light of the circtameses under which they are made, not misleadidgBhcause the
Information Statement to comply with the DLLCA, t@bharter Documents and any other applicable Lapnude in
the Information Statement all changes reasonaldggqeed by Parent; and (3) cause the Informaticei@tnt together
with the Letter of Transmittal to be mailed to thempany’s Unitholders of record as of the datehif Agreement as
promptly as practicable following the date of tAgreement. The Company will afford the Parent apasfunity to
review the Information Statement prior to its dieg&ation.

Section 4.7 No SolicitatiarFrom the date hereof until the earlier of thenieation of this Agreement
pursuant to its terms and the Closing Date, the g2om will not, and will cause the officers, managelirectors,
employees, financial advisors, representativestagend
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Affiliates of the Company (Company Representatives) not to, directly or indirectly, take any acti¢m solicit,
initiate, seek, entertain, encourage, supportsggsrticipate in any negotiations or communigaicegarding, or
cooperate with any inquiry, proposal or offer framn furnish any information to, any third party aeding any merger,
recapitalization or consolidation with or involvitige Company or its Subsidiaries or any acquisitibmembership
interests or stock, or right to acquire memberghtgrests or stock (including any conversion rigittacquisition or
exclusive license of any assets of the Companis@ubsidiaries or any debt or equity financingsetion of any
nature (including the filing of a registration statent with the SEC) or any other similar transactibe consummation
of which would interfere with the Company’s abilitty consummate the transactions contemplated héagisy
Acquisition Transaction ”). Upon execution of this Agreement, the Comparily, and will cause Company
Representatives to, immediately cease and calseterminated any existing direct or indirect dgssans with any
Person (other than Parent) that are in respeat #icquisition Transaction. In no event will the Cuamy, during the
period from the date hereof until the earlier & trmination of this Agreement pursuant to itenteand the Closing
Date, either accept or enter into any agreemergdazoing an Acquisition Transaction or engage in @mymunications
that could reasonably be expected to lead to agptacce or entering into of an agreement concemniiygAcquisition
Transaction. Nothing in this Section 4.6 shall tisiscussion between and among the Company anddhepany
Representatives. From the date hereof until theeeaf the termination of this Agreement pursutmnits terms and the
Closing Date, the Company will, and will cause dfiecers, managers, directors, employees, finaradaisors,
representatives, agents and Affiliates of the Cargpa, promptly (and in no event later than twoB2siness Days
after receipt thereof) notify Parent orally andunting of any proposal for, or inquiry respectiragny Acquisition
Transaction or any request for nonpublic informmiio connection with such proposal or inquiry, or &ccess to the
properties, books, or records of the Company bypsmgon or entity that informs the Company that @onsidering
making, or has made, such a proposal or inquirghSwtice must be accompanied by a copy of anyemrproposal,
and in the absence of a written proposal, willcatk the identity of the person or entity making pihoposal or inquiry,
the total consideration and the terms and conditafrsuch proposal or inquiry in reasonable detde Company will
keep Parent informed on a reasonably current fasds in any event, within two (2) Business Dayfsghe status and
details of any material modifications to any suobpwsal, offer or request.

Section 4.8 Merger Notification

@) To the extent applicable, as soon as may be reblsomacticable, the Company and Parent
will make, and will cause any of their respectividiliates that may be required under applicable ltawdo so to make,
all filings, notices, petitions, statements, ragisbns and submissions of information, applicatoisubmission of othe
documents required by any Governmental Authoritgdnnection with the Merger and the transactiomgezoplated
hereby, including: (i) Notification and Report Fawith the FTC and DOJ as required by the HSR Adt (&) filings
required or recommended by the merger notificatiocontrol laws or regulations of any other apgdlegurisdictions.
Each of Parent and the Company will cause all dasusthat it is responsible for filing with any Geamental
Authority under this Section 4.8 to comply in alatarial respects with applicable Law, and will aatise documents
filed by their Affiliates to so comply.
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(b) The Company and Parent each will use commercialiganable efforts to promptly (i) supj
each other with any information which reasonably fpa required in order to effectuate such filingd &i) supply any
additional information which reasonably may be regpiby the competition or merger control authestof any other
jurisdiction and which the parties may reasonalglgrd appropriate. Except where prohibited by apiplechaw, eact
party will consult with the other party prior tktag a substantive position with respect to anyhdilmg, will permit
the other party to review and discuss in advanee cansider in good faith the views of the othetyan connection
with any substantive analyses, appearances, patiegst memoranda, briefs, white papers, other magearguments,
opinions and proposals before making or submitsimg of the foregoing to any Governmental Authoritgonnection
with any investigations or proceedings in connectiath this Agreement or the transactions contetepl&ereby,
coordinate with the other party in preparing anavling such information, permit the other partpdats counsel) to
attend any meetings with any Governmental Authaitg promptly provide the other party (and its aincopies of
all filings, presentations and submissions (andrarsary of oral presentations) made by the Compattyamy
Governmental Authority in connection with this Agneent and the transactions contemplated herebyideathat
access to any such filing, information or documeaiewill, at such providing party’s request, bstrected to such
other party’s outside counsel and economists oisatyretained by such counsel. Where applicalaesi® will have
principal control over the strategy for interactingh such Governmental Authorities in connectiathvhe matters
contained in this Section 4.8 after consultatiothwihe Company.

(c) Each of Parent and the Company will notify the ofim@emptly upon the receipt of (i) any
comments from any officials of any Governmental ity in connection with any filings made pursubeteto and
(ii) any request by any officials of any Governnadmtuthority for amendments or supplements to aliygs made
pursuant to, or information provided to comply Ihnaaterial respects with, applicable Law. Whenesy event occu
that is required to be set forth in an amendmesupplement to any filing made pursuant to thigiSect.8, each party
will promptly inform the other parties hereto othuoccurrence and the parties will cooperate waitheother in filing
with the applicable Governmental Authority such adreent or supplement.

(d) If an Order preventing the consummation of anyhef Transactions will have been issued
court of competent jurisdiction, each party heretibuse its commercially reasonable efforts to @awuch Order lifted;
provided, however, that notwithstanding anythingh contrary contained in this Agreement, Paretiwat be
required to agree to (x) any license, sale or atirsposition or holding separate (through estabiesht of a trust or
otherwise) of any shares of capital stock or of langiness, assets or properties of Parent, itsdabss or affiliates or
of the Company or its Subsidiaries, (y) the imposibf any limitation on the ability of Parent, Baibsidiaries or
Affiliates or the Company or its Subsidiaries tadact their respective businesses or own any dagbdek or assets or
to acquire, hold or exercise full rights of ownepsbf their respective businesses and, in the caBarent, including
the businesses of the Company and its Subsidiani€g) the imposition of any impediment on Paré@stSubsidiaries
or Affiliates or the Company or its Subsidiarieslanany Law or Order governing competition, monasobr
restrictive trade practices and provided, furthigat notwithstanding anything to the contrary cored in this
Agreement, the Company will not be required to agoeany restrictions or dispositions with resgedheir business t
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the extent such restrictions or dispositions ageiired to occur prior to the Closing. Nothing imstAgreement will
require Parent to litigate with any Governmentathuity.

Section 4.9 NotificationFrom the date of this Agreement until the eadiethe Closing or the termination of
this Agreement pursuant to Section 6.1, (i) the gany will notify Parent promptly of the occurrermenon-
occurrence of any event of which it has Knowledd@se occurrence or non-occurrence would be lilkeinake the
timely satisfaction of any condition in Section BriSection 5.3 impossible or unlikely and (ii) tharent will notify the
Company promptly of the occurrence or non-occurearfcany event of which it is aware whose occurespicnon-
occurrence would be likely to make the timely $atison of any condition in Section 5.1 or Sect# impossible or
unlikely. No provision of, and no information praed under, this ySection 4.9 will, or will be deehte limit, modify
or otherwise affect any representation or warraotytained herein or any party’s rights hereundesiding rights
under Article 7).

Section 4.10 Spreadshedthe Company will cause to be prepared and deld/ew Parent, at least five
Business Days before the Closing, a spreadshegform reasonably acceptable to Parent and the@&atyAgent,
dated and setting forth as of the Closing the Walhg information relating to the holders of Compauits, other
securities convertible into Company Units, Comp@mpgions, Company RSUs, Retention RSUs and Company
Restricted Units: (a) the names and addressesidiimg) email addresses), to the extent practicablel] such holders;
(b) the number and type of Company Units or otleeusties held by, or subject to the Company Ogti@ompany
RSUs, Retention RSUs or Company Restricted Units i such Persons; (c) the exercise price pdriniffect as of
the Closing Date for each Company Option; (d) threversion price per unit in effect as of the Clgdiate for any
securities that are convertible into Company Uaitd the type of Company Units into which the semsiare
convertible; (e) the cash amount payable to suddenan respect of the cancellation of such holsl€@dmpany Units
and In-the-Money Vested Options or other securpi@suant to Section 1.4 or Section 1.6; (f) thé& General Escrow
Contribution, Unit Litigation Escrow Contributioknit Representative Fund Contribution, Option GahEiscrow
Contribution, Option Representative Fund ContrimitiAggregate Escrow Funding Percentage and Utigdtion
Funding Percentage of each Indemnifying Securiggioand Indemnifying Founder, as applicable (togrettith each
Indemnifying Securityholder’s Unit Escrow FundingrBentage, Option Escrow Funding Percentage, aid ea
Indemnifying Founder’s Unit Litigation Funding Pertage, separately listed); (g) whether a Persan lastallment
Party and if so, such Person’s Unit Installment Amio (h) the number of shares of Parent CommonkSiaderlying
each holder’s Substitute Options and ReplacemebtsRE®) the amount of the applicable required Tathkoldings as
of the date the Spreadsheet is provided attribetimbéach holder of Company Units, Company Opti@usnpany
RSUs, Retention RSUs and Company Restricted Ujitdie aggregate amount of all outgoing wiresht® Payment
Agent, the Company and any of its Subsidiarieggpect of payments to be made to holders of Compaitg and In-
The-Money Vested Options, as applicable, the Esé&gent and any third-party in respect of the paynodThird
Party Expenses; and (k) such other informationvegiethereto or which Parent may reasonably recatdetst five
Business Days before the Closing Date (tispfeadsheet).

Section 4.11 Expenses
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€)) In the event that the Merger is not consummatech party will be responsible for its own
expenses and costs that it incurs with respetigmégotiation, execution, delivery and performasfadis Agreement.
In the event that the Merger is consummated, aheffollowing fees and expenses incurred by doemalf of the
Company or any of its Subsidiaries in connectiothwhe Merger will be paid out of the Merger Comsation in
accordance with Section 1.4(c), including:

0] all legal, accounting, financial advisory, consugti finders’ and all other fees and
expenses of third parties incurred by the Compargonnection with the negotiation and effectuabbthe terms and
conditions of this Agreement and the transactiargemplated hereby; and

(i) the cost of the directors’ and officers’ liabilitysurance “run-off policy” referenced in
Section 4.17(b) (collectively with the fees, expand payments described in clause (i) abové, Tierd Party
Expenses)).

(b) Five Business Days prior to the Closing, the Corgpaifi deliver to Parent an estimate,
reasonably detailed, including wire instructions aeparated by service provider, of all Third P&tpenses of the
Company or its Subsidiaries through the Closing (tBstimated Third Party Expenses’). The amount of Estimated
Third Party Expenses will reduce the Merger Consitilen in accordance with Section 1.4(c) and walldaid at
Closing. If, and only if, the actual Third Partyenses exceed the Estimated Third Party ExpenassntRwill be
entitled to recover such excess starting with datee from the General Escrow Fund, in accordaritie Avticle 7.

(c) No current or former officer, manager, directorpémgee or Unitholder of the Company or its
Subsidiaries will incur any Third Party Expensesehalf of the Surviving Entity or its Subsidiaregfser the Closing
Date without the express prior written consent axfefat.

(d) Notwithstanding the foregoing, all fees relatingatyy filing by the Company or Parent under
the HSR Act will be split equally between Parerd #ime Company and, for the avoidance of doubtCibkapany’s
portion of such fees shall not be included as TRty Expenses. Parent will pay all required dilfees to the FTC or
DOJ, as applicable, on behalf of both Parent aadCimpany and, within two Business Days following Company’s
receipt of an invoice or details of such paymem, Company will reimburse Parent for one-half & #mount of such
filing fees.

Section 4.12 Financial Statemenithe Company will cause to be prepared and deld/er Parent, on or
before January 31, 2014, an unaudited draft o€timsolidated balance sheets as of and statemeopetions,
without notes, for the year ended December 31, 2013

Section 4.13 Real Property Letter of CredittHa event that the Company does not replace tinigtice
National Association Irrevocable Standby LetteCoédit No. 50063070 executed by Alan Dabbiere doréay 24,
2012 with a letter of credit in its name, Parerdtlstor shall cause the Surviving Entity to, usenoaercially reasonable
efforts to provide such
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replacement letter of credit to SCT Perimeter QeWitest, LLC or otherwise effect the termination dne release of
Alan J. Dabierre from such obligation.

Section 4.14 Employees

(@) Certain employee matters are set fortfSohedule 4.14 Nothing inSchedule 4.14will
create any thirgbarty beneficiary right for the benefit of any Rerother than the parties to this Agreement, orragivt
to employment or continued employment or to a paldr term or condition of employment with Pareéhg Surviving
Entity or any of their respective Subsidiaries dfiliates.

Section 4.15 Tax Matters

(@) FIRPTA Compliance. Each Unitholder will, no lateah 10 days prior to the Closing, deliver
to Parent a certificate, signed by the Unitholdedtar penalties of perjury, that: (i) sets forth thatholder’'s name, tax
identification number, and home or office address] (ii) certifies that the Unitholder is not a féagn person” as such
term is defined in Section 1445 of the Code. If onenore Unitholders fails to comply with the delry obligations in
the preceding sentence, Parent will withhold frow Merger Consideration payable to such Unithcdaher pay over to
the appropriate taxing authorities the amount meguio be withheld under Section 1445 of the Coille vespect to the
fair market value of the Company’s United Stated peoperty interests, if any.

(b) Termination of Tax Sharing Agreements. All Tax $hgy allocation, indemnity or similar
agreements with respect to or involving the Compamy/or its Subsidiaries will be terminated ashef €losing Date.
(c) Termination of Powers of Attorney. Any power ofaaittey with respect to Taxes or Tax
Returns of the Company will be terminated as ofGhesing Date.
(d) Allocation.
0] The parties agree to allocate the Merger Considex,ahe liabilities of the Company

and other items required to be taken into accautti¢ assets of the Company in accordance withddet060 of the
Code and the Treasury Regulations promulgateduhees. Parent will prepare a proposed allocatioth@Merger
Consideration (and liabilities treated as assured &x purposes and other capitalized costs) arttengssets of the
Company in accordance with Section 1060 of the Godkthe Treasury Regulations promulgated theretiake
Proposed Allocation”).

(i) Parent will deliver a copy of the Proposed Allooatto the Representative within 120
days following the Closing (or 30 days followingettletermination of the Final Working Capital) andhe extent that
such Proposed Allocation is deemed unreasonaltleebiRepresentative, the Representative will hageitit to object
in writing within 30 days of such delivery. If thepresentative does not properly object to the ¢xeg Allocation,
then the Proposed Allocation will become the fialédcation for purposes of Section 1060 of the Cilde “Final
Allocation ). If the Representative properly objects to tmeg®sed Allocation, Parent and the Representatileise
commercially reasonable efforts for
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a period of 30 days (or such longer period as thay mutually agree) to resolve the dispute. Dusiagh 30 day
period, Parent and the Representative will havesecto the working papers, schedules and calcatatibthe other
used in the preparation of the Proposed Allocatipmat the end of such period, Parent and the E&sntative are unal
to resolve such dispute, then such dispute willdberred to a Settlement Accountant. Parent aniRRép@esentative wi
enter into reasonable and customary arrangementise@ervices to be rendered by the Settlemenvdant. The
Settlement Accountant will be directed to resolve dispute as promptly as practicable (and in &eytewithin 30 day
from the date that the dispute is submitted tdP8rent and the Representative will each furnighédsettlement
Accountant such work papers and other documentsédmanation relating to the disputed issues, atlamswer
guestions as the Settlement Accountant may reagorexjuest. The determination of the Settlementoicdant will be
final, conclusive and binding on the parties herata will be the Final Allocation. Parent, on thvee hand, and the
Representative, on the other hand shall each l98ardd the costs and expenses of the Settlementukt¢ant arising ol
of services performed pursuant to this Section(d)15

(i) The Final Allocation will be binding on Parent, tbeitholders and each of their
Affiliates for all purposes (including financial @unting purposes, financial and regulatory repgrpurposes, and T.
purposes). The Representative and Parent will peegrad timely file IRS Form 8594 (Asset AcquisitiStatement
under Section 1060 of the Code) including any negliattachments or supplements thereto, whichrefikct and be
consistent with the Final Allocation and any adjushts thereto to the extent required by applichbig. Neither Parel
nor the Unitholders will take, nor permit any oéthAffiliates to take, for federal, state or lo@atome tax purposes &
position (whether in audits, Tax Returns, or othseythat is inconsistent with the Final Allocationless otherwise
required by applicable Law. Any adjustments toMerger Consideration pursuant to this Agreemenitredult in an
adjustment to the Final Allocation in accordancéhv8ection 1060 of the Code and the Treasury Régoa
promulgated thereunder.

(e) Sales, Use and Other Taxes. The Parent, on theayte and the Indemnifying
Securityholders, on the other hand, will be lidiole50% of, and will pay when due, any transfeingadocumentary,
sales, use, registration, stamp, value-added er stmilar Taxes (Transfer Taxes”) which may be payable by reas
of the Merger. Parent will prepare and file (orgato be filed) all required or advisable Tran3fax forms, and the
Representative agrees to cooperate with Parertbagkcute such Transfer Tax forms to the extequired by
applicable Law. The parties shall cooperate wittheather and use their commercially reasonabletsffo minimize
the Transfer Taxes attributable to the Merger. &terlthan ten (10) Business Days prior to the Gfpghe parties will
mutually agree on a reasonable estimate of the anhudd ransfer Taxes to be paid. Fifty percent (3@¥such
estimate shall be retained by Parent from the MeCgasideration otherwise payable to the Indemndyi
Securityholders hereunder and applied by Paresatisfy the Indemnifying Securityholders’ obligatito pay its
portion of the Transfer Taxes. Parent shall pagamse to be paid, any such Transfer Tax to thkcapte taxing
authority. If the amount retained by Parent from Burchase Price is greater than or less thamtteinifying
Securityholders’ allocated portion of the Transfaxes as provided herein, the Indemnifying Sechoiiyers shall
reimburse Parent, or Parent shall reimburse thenhmifying Securityholders, the amount
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underretained or overretained, whichever is apbple&sgromptly upon determination of such amount.

() Tax Treatment of Transaction. The parties hereteathat, solely for federal, state and local
income Tax purposes, the transaction will be tebatesuant to Revenue Ruling 99-6, 199CB 432 as (i) a sale of t
Company Units by the Unitholders, and (ii) a deemerthase of the assets of the Company by the Pamdra deeme
assumption of the liabilities of the Company by Bagent. The parties hereto agree not to take asijign on any
income Tax Return or audit or other proceeding wegpect to Taxes that is inconsistent with thattnent set forth in
this Section 4.15(f).

Section 338(g) Election. The Company agrees thagrRavill have the right, in its sole
discretion, to make an election under Section 338{(the Code and any comparable election undéz stdocal Tax
Law (the “Section 338(g) Election’) with respect to the Foreign Subsidiaries. Pavah be responsible for the
preparation and filing of all Tax Returns and forftie “ Section 338 Forms) required under applicable law to be
filed in connection with making the Section 338kdgctions. If the Section 338(g) Elections are miagl®arent, the
Parties will allocate the Merger Consideration angl other amounts required by the Code or TreaRagulations to
be allocated in the manner required by Sectiond33Be Code and the Treasury Regulations promulgdwereunder.
Such allocation will be used for purposes of deteimg the aggregate deemed sales price under thiealple Treasury
Regulations and in reporting the deemed sale eftsisd the applicable Foreign Subsidiaries in cohae with the
Section 338(g) Elections. Parent shall be respt&l all Taxes imposed on the Company or any trdaer
attributable to the making of any Section 338(@dkbn in accordance with this Section 4.15(g).

(h) Tax Filings. Prior to the Closing, the Company ilk all Tax Returns that are required to be
filed by it as of the Closing Date.

(1) Intercompany Agreements. Prior to the Closing,Gbenpany and its Subsidiaries will enter
into intercompany agreements to document theirgotapany sales, services and other transactionmfposes of the
relevant transfer pricing laws, including TreasRggulations promulgated under Section 482 of théeCm the forms
attached hereto &x«hibit J .

Resale Certificates. Prior to the Closing, the Canypwill obtain and deliver to Parent resale
certificates from all of its and its Subsidiariessellers and distributors.

Section 4.16 280G Approval

€)) No later than the Closing Date, to the extent applie, the Company’s foreign subsidiaries
shall submit for approval the payment of any amaurihe provision of any benefit that would notdezluctible by
reason of Section 280G of the Codd’@rachute Payments) to a vote of the Company (as sole owner of threifjn
subsidiary) in a manner that satisfies all appleabquirements of Code Section 280G(b)(5)(B) dedTreasury
regulations thereunder in all material respects {tB80G Approval ). To the extent any individual has the legal tigh
to a payment or benefit that would constitute aaBlamte Payment if the 280G
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Approval does not occur, the Company shall use ceraialy reasonable efforts to obtain, prior to tfae of the 280G
Approval, an agreement from such individual to veas or her rights to receive any amount in exoés¢ise
permissible maximum payment amount specified u@bete Section 280G(b)(2)(A)(ii) if the 280G Approvkiles not
occur.

(b) Notwithstanding any provision in this Agreementhe contrary, no individual who is a
disqualified individual (as defined in Section 286fxhe Code) with respect to a foreign corporashall be entitled to
any benefit or payment provided under this Agrednfiecluding, without limitation, any Retention RS|Retention
Options, bonus under Schedule 4.2(q) or accelerauosuant to Schedule 1.6) that would, when coetbwith other
payments and benefits, constitute a “parachute paynunder Section 280G of the Code, unless, poi@losing the
Company has approved such payments in accordaticehsi280G Approval.

Section 4.17 Indemnification of Covered Persons.

(@) Parent and Merger Sub agree that all rights tonmtication existing as of the date of this
Agreement for acts or omissions occurring on coro the Effective Time in favor of the currentformer managers,
directors, officers or other employees of the Conypand each of its Subsidiaries currently inderedifoy the
Company or any of its Subsidiaries (collectivehg t Covered Persons) as provided by statute or in their respective
constitutional documents or the indemnity agreesbstied orSchedule 4.17vill survive the transactions
contemplated by the terms of this Agreement antoeiitinue in full force and effect in accordancéhwiheir terms for
a period of not less than six years from the Eifectime, and Parent will, and will cause the Sung Entity to, hono
the foregoing indemnification obligations of ther@@any and its Subsidiaries for acts or omissionsumh Covered
Persons occurring on or prior to the Effective Time

(b) At or prior to the Effective Time, the Company wollirchase a prepaid directors’ and officers
liability insurance “run-off policy” with a claimperiod of six years from the Closing Date, andeyms and conditions
no less favorable to the Covered Persons than thaféect under the Company’s existing direct@nsd officers’
liability insurance policy in effect on the daterdef, for the benefit of the Covered Persons wepect to their acts a
omissions as managers, directors, officers and@rapt of the Company or its Subsidiaries occumpimgy to the
Effective Time.

(c) The provisions of this Section 4.17 are (i) inteshtte be for the benefit of, and will be
specifically enforceable by, each Covered Persoth each such Persaheirs, legatees, representatives, successo
assigns, it being expressly agreed that such Pergilirbe third party beneficiaries of this Sectibd 7, and (ii) in
addition to, and not in substitution for, any othights to indemnification or contribution that asiych Person may ha
by contract or otherwise.

(d) The obligations of Parent and the Surviving Enpitysuant to this Section 4.17 (A) will be
subject to the limitations imposed by applicable,|8B) do not release any Indemnifying Securityleoldr any affiliate
of such Indemnifying Securityholder who is alsoddiincer, manager or director of the Company or ahits
Subsidiaries from his, her or its
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indemnification obligations as an Indemnifying Seigtolder under Article 7 hereof (and no Indemify
Securityholder or any affiliate of such IndemnifyiSecurityholder will have any right of contributiandemnification
or right of advancement from the Surviving EntityRarent with respect to any indemnification paytadhat such
Indemnifying Securityholder is required to pay tolademnified Person pursuant to Article 7 hereafiig (C) do not
require the Surviving Entity or Parent to advangeemses to an individual in respect of any gooth felaim by an
Indemnified Person regarding fraud by such indigidelating to this Agreement or any Related Agreetn

Section 4.18 Further Assuranced®n the terms and subject to the conditions sét fa this Agreement, each
of the parties hereto will, and will cause thespective Subsidiaries to, use commercially readerefforts, and will
cooperate with the other parties hereto, to takeaase to be taken, all actions, and to do, oseétmbe done, all things
necessary, appropriate or desirable to consummatenake effective, in the most expeditious manmactrable, the
Merger and the other Transactions, including thisfsation of the respective conditions set fortlArticle 5.

Section 4.19 Termination of 401(k) Plan. Unlesspuested by Parent at least five Business Dags farithe
Closing not to take such action, the board of marsagf the Company will adopt a resolution termgathe AirWatch
401(k) and Profit Sharing Plan effective as ofdlag prior to the Closing and will provide eviderafesuch termination
acceptable to Parent prior to the Closing. Pareits d\ffiliates will take all action necessarypermit its qualified 401
(k) Plan to accept direct rollovers from the Compad01(k) Plan and Profit Sharing Plan, includiagn rollover if
permitted by the Airwatch 401(k) and Profit Sharfign.

Section 4.20 Board RatificatiorPrior to the Closing, the Company’s and its Sdibsies’ boards of managers
will formally ratify all prior issuances of equity.

Section 4.21 Manager, Director and Officer Raatipns; ReleaseThe Company will, and will cause its
Subsidiaries to, use its and their commerciallpo@able efforts to cause each of the Persons listechedule 5.3(iXo
enter into the Manager, Directors and Officers Retein the form attached heretdeaibit | .

Section 4.22 Standards Organizatioi$ie Company will, and will cause each of its Sdilasies not to enter
into or join any standards-setting organizatiomfiaborative efforts with universities or industigdies and consortia,
and other similar multi-party special interest greand activities.

Section 4.23 Promissory Notes

(@) If the Loan Triggering Condition is met on Jun€@14, then Parent will loan $25,000,000 tc
the Company, and in consideration for and prigch&ofunding of such loan, the Company will issuesRaa promissol
note, in the same principal amount, in the formadted hereto d@xhibit K .

(b) If the Loan Triggering Condition is met on Septembg2014, then Parent will loan
$25,000,000 to the Company, and in consideratioarid prior to the funding of such

59




loan, the Company will issue Parent a promissotg,na the same principal amount, in the form diéachereto as
Exhibit K .

Section 4.24 Certain Company Optioimsmediately prior to the Effective Time, the Compamill cancel
each unvested option to purchase Company UnitshhyeRlstralian service providers (aUS Company Option”)
and will substitute each such AUS Company OptiotimaiCompany RSU (anAUS Company RSU”). The number
of units subject to an AUS Company RSU will be daieed bydividing (x) theproductof (i) the number of Company
Units subject to such AUS Company Option immedyageior to such cancellatioand (ii) the excess of the Per Unit
Consideration over the per unit exercise pricauchsAUS Company Optioby (y) the Per Unit Consideration, rounc
down to the nearest whole unit. The AUS Company &®lll continue to have, and be subject to, theesamterial
terms and conditions of the AUS Company Optionrasraeffect immediately prior to such cancellatiorcluding the
vesting conditions. No later than five Business ®psior to the Closing, the Company will take atian necessary or
appropriate to effect the treatment of AUS Comp@pyions provided for under this Section 4.24 urtderCompany
Equity Plans, all Contracts governing the termalbAUS Company Options, and under any other plaarcangement
to which the Company is a party or by which the @any may be bound, including obtaining any requaedsent
contemplated thereby. The Company will not solciy consents or other approvals from the holdeegfAUS
Company Options unless and until Parent has redieme approved all notices and related documentéticluding
any email messages and notifications) to be sesudh holders (which approval will not be unreasbnavithheld or
delayed). For the avoidance of doubt: (i) immedyapeior to the Effective Time, each AUS CompanyUR®ill
automatically be canceled and substituted with &aghent RSUs as provided for in Section 1.6(agni (ii) this
provision shall not apply to any In-the-Money Ves@ption held by Australian service providers; sucithe-Money
Vested Options shall be treated as provided ini@edt6.

Section 4.25 Company Options and Company R&tUsast ten Business Days prior to the Closing, th
Company will make available to Parent true and deteopies of all award agreements evidencing Gom@ptions
and Company RSUs, as amended or supplemented.

ARTICLE 5
CONDITIONS TO THE MERGER

Section 5.1 Conditions to Obligations of Eachti?PaThe respective obligations of each party to comeate
the Transactions will be subject to the satisfactibor before the Closing of each of the followawmgnditions, which to
the extent permitted by Law may be waived in atemitagreement of the Company and Parent (for iselfMerger
Sub):

€)) No Injunctions or Restraints; lllegality. No Ordmrother legal or regulatory restraint or
prohibition preventing the consummation of the Bastions will be in effect, and no Action will halseen brought by
a Governmental Authority seeking any of the foregdie pending or threatened. No action taken byGowernmental
Authority, and no statute, rule, regulation or Ordél have been enacted, entered, enforced or ddapplicable to tr
Transactions, which makes the consummation of thashctions illegal.
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(b) Governmental Approvals. Parent and the Companyhaile timely obtained from each
Governmental Authority all material consents, wasy@pprovals, orders, authorizations, registratideclarations and
filings necessary for consummation of, or in conimecwith, the Transactions, including, without itation, the
expiration or termination of the applicable waitipgriod under the HSR Act.

Section 5.2 Additional Conditions to Obligatiamfdhe CompanyThe obligations of the Company to
consummate the Transactions will be subject te#tisfaction, or written waiver by the Companypiabefore the
Closing of each of the following conditions (eacitls condition being solely for the benefit of thendgpany and
capable of being waived by the Company in its s@eretion without notice, liability or obligatide any Person):

(@) Representations, Warranties and Covenants of P&raah of the representations and
warranties made by Parent in this Agreement thqaigdified by reference to materiality or Materadverse Effect will
be true and correct, and each of the other repiasmms and warranties made by Parent in this Agesg will be true
and correct in all material respects, as of the dathis Agreement and at and as of the Closing Ba if made on that
date (except in any case that representations an@dmties that expressly speak as of a specifistlatdime need only
be true and correct or true and correct in all mateespects, as applicable, as of such speaiféd or time). Parent
will have performed and complied in all materiadpects with all covenants, obligations and conagiof this
Agreement required to be performed and complied bt it at or before the Closing.

(b) Receipt of Closing Deliveries. The Company will baeceived each of the agreements,
instruments and other documents required to hage telivered to it at or before the Closing adaeh in Exhibit H
and all such agreements, instruments and othemukerais will continue to be effective and will notwieebeen revoked
by the Persons executing same, and the Parerttavid deposited with the Payment Agent and EscroanfAg
immediately available funds sufficient to satigfy @bligations under this Agreement.

Section 5.3 Additional Conditions to the Obligations of Bat and Merger Sub. The obligations of Parent an
Merger Sub to consummate the Transactions willuigest to the satisfaction, or written waiver byétd, at or before
the Closing of each of the following conditionsgleauch condition being solely for the benefit aféht and Merger
Sub and capable of being waived by Parent in ies digcretion without notice, liability or obligat to any Person):

€)) Representations, Warranties and Covenants of thgp@oy. Each of the representations and
warranties made by the Company in this Agreemaitithqualified by reference to materiality or M&eAdverse
Effect will be true and correct, and each of tHeeotrepresentations and warranties made by the @ayrip this
Agreement will be true and correct in all materedpects, in each case as of the date of this Agneeand at and as of
the Closing Date as if made on that date (excephyncase that representations and warrantiegxipa¢ssly speak as
of a specified date or time need only be true amdect or true and correct in all material respeassapplicable, as of
such specified date or timg)rovided, howeverthat such materiality qualifier will not apply tiee representations and
warranties contained in Sections 2.2 and 2.3(&} edwhich individually will have been true andret in all respect
as of the
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date of this Agreement and will be true and corireetll respects on and as of the Closing Date. Gtvpany will hav
performed and complied in all material respect$ it covenants, obligations and conditions of &kggeement
required to be performed and complied with by tleenany at or before the Closing.

(b) Receipt of Closing Deliveries. Parent will haveaiged each of the other agreements,
instruments and other documents required to hase Belivered to it at or before the Closing adaeh in Exhibit H
and all such agreements, instruments and othemaeais will continue to be effective and will notieadbeen revoked
by the Persons executing same.

(©) Intercompany Agreements. The Company and its Siaosd will have entered into
intercompany agreements to document their interemygales, services and other transactions forogegof the
relevant transfer pricing laws, including TreasRggulations promulgated under Section 482 of th@eCm the forms
attached hereto &x«hibit J .

(d) No Material Adverse Effect. There will not have ooed any Material Adverse Effect on the
Company since the date of this Agreement.

(e) Termination of Financing AgreementBhe Company and the requisite Unitholders wiltdha
terminated that certain Unit Purchase Agreemeneddgebruary 22, 2013, and that certain Registraights
Agreement, dated February 22, 2013, as suppleméwgtétht certain Joinder to Registration Rightsefggnent, dated
March 22, 2013.

() Third Party ConsentsThe Company shall have delivered the Material<eots.

(9) Joinder Agreements£Each of the Persons listedSchedule 5.3(gjthe “Joinder Parties”)
will have entered into a Joinder Agreement.

(h) Managers, Directors and Officers ReleaSach of the Persons listedSchedule 5.3(hwill
have entered into the Managers, Directors and @HiRelease in the form attached heretBxdsbit | .

0] Waiver of Blocker Sale RighEach of the Insight and Accel Unitholders wilvieaaken all
necessary steps to waive all rights pursuant ttic®eb.8 of the Fourth Amended and Restated Opgya&greement of
the Company (Blocker Sale Mechanics).

Installment Amount Agreementas of the Closing Date, all of the Installment dumt
Agreements executed and delivered concurrently thghexecution of this Agreement by InstallmentiBamwill be in
full force and effect.

(k) Termination of Company Options and the Compzayity Plan. Each outstanding Company
Option will have been exercised, terminated or elled, and the Company Equity Plan will have begminated.

)] Employee Matters.
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(1) As of the Closing Date, (1) all of the Offer Le#tevith the individuals set forth on
Schedule 5.3(l)(1A)together with the individuals set forth &hedule 5.3(1)(1B) the “Key Employees’) will be in
full force and effect (subject to applicable Lawdarther than as a result of any termination by faré2) no Key
Employee set forth o8chedule 5.3(l)(LAwill have terminated, rescinded, or repudiatedohniker Offer Letter or
notified (whether formally or informally) Parent titre Company of his or her intention to leave tmpley of Parent or
any of its subsidiaries following the Effective Teprand (3) at least two of the Key Employees st fonSchedule 5.3
((1B) will be employed by the Company or its Subsidiagad will not have notified (whether formally ofanmally)
Parent, any of its subsidiaries, or the Compamgngrof its Subsidiaries of his or her intentioridave the employ of tl
Surviving Entity or any of its Subsidiaries follavg the Effective Time.

(i) As of the Closing Date, at least 70% of the empisyef the Company or any of its
Subsidiaries set forth ddchedule 5.3(I)(2)the “ Additional Key Employees”) will (A) be employed by the Company
or its Subsidiaries as of immediately prior to Efeective Time and (B) not have notified (whetherrhally or
informally) Parent, any of its subsidiaries, or @@mpany or any of its Subsidiaries of his or méemtion to leave the
employ of the Surviving Entity or any of its Suliaides following the Effective Time.

(i) This Section 5.3(1) is not intended to confer upoy employees of the Company or
any of its Subsidiaries any rights or remedies Unader.

(m) Non-Competition Agreementas of the Closing Date, all of the Non-Competitio
Agreements executed and delivered concurrently thghexecution of this Agreement by Key EmployeeSohedule
5.3()(1A) will be in full force and effect (subject to aplde Law and other than as a result of any ternandty
Parent).

(n) Tax Status The Company will have remained a limited liagiltompany which is treated a
partnership for United States Tax purposes.

ARTICLE 6
TERMINATION, AMENDMENT AND WAIVER

Section 6.1 TerminatiarAt any time before the Effective Time, whethefdoe or after approval of this
Agreement by the Company’s Unitholders, this Agreetimay be terminated as follows:

(@) by mutual written consent duly authorized by thardoof directors of Parent (or a committee
thereof) and the board of managers of the Company;

(b) by either Parent or the Company, if the Effectiwad will not have occurred on or before
April 30, 2014 (the ‘Termination Date ”); provided, however, that if, on the TerminatiDate, the condition set forth
in Section 5.1(b) as it relates to the HSR Actinatsbe satisfied, but all other conditions to tHesthg have been
satisfied or waived (or are capable of immediabaling satisfied), then the Termination Date willdx@ended to
October 31, 2014, and provided, further, that tglktrto terminate this Agreement under this Sec@idi{b) will not be
available to any party whose action or failuredbles been a principal cause
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Confidential

of or resulted in the failure of the Merger to ocou or before the Termination Date, and such aatiofailure to act
constitutes breach of this Agreement;

(c) by either Parent or the Company, if (1) therefimal non-appealable Order in effect
preventing consummation of the Merger or any ofdtiner Transactions or (2) there is any statute, regulation or
Order enacted, promulgated or issued or deemedtapld to the Merger or the other Transactionsryy a
Governmental Authority that would make consummatbthe Merger or any of the other Transactioresyll;

(d) by Parent, if the Company has breached any repes®sn warranty or covenant contained
herein and (1) such breach has not been curedwdthdays after Parent’s notice to the Companyict $reach
(provided, however, that no such cure period welidvailable or applicable to any such breach whichis nature
cannot be cured) and (2) if not cured at or befloeeClosing, such breach would result in the failof any of the
conditions set forth in Section 5.1 or Sectionts.Be satisfied (provided, however, that the teatian right under this
Section 6.1(d) will not be available to Parentafént is at that time in material breach of thiseegnent);

(e) by the Company, if Parent or Merger Sub has brehahg representation, warranty or
covenant contained herein and (1) such breachdtdseen cured within 30 days after the Compamgtice to Parent
such breach (provided, however, that no such cereg will be available or applicable to any suckdzh which by its
nature cannot be cured) and (2) if not cured &iedore the Closing, such breach would result infaéiilare of any of the
conditions set forth in Section 5.1 or Section &2¢ be satisfied (provided, however, that thatrig terminate this
Agreement under this Section 6.1(e) will not beilalée to the Company if the Company is at thattim material
breach of this Agreement);

() by Parent, on June 1, 2014, if the Company hashesbany representation, warranty or
covenant contained herein, and such breach hasadsuthe failure of any of the conditions setttioin Section 5.1 or
Section 5.3 to be satisfiegpfovided, howeverthat the termination right under this Section®.will not be available
to Parent if either (1) Parent is at that time imtenial breach of this Agreement or (2) the Compamyocably waives
Parent’s obligations under Section 4.23(a)); or

(9) by Parent, on September 1, 2014, if the Companyfresched any representation, warran
covenant contained herein, and such breach haseeguthe failure of any of the conditions setfioin Section 5.1 or
Section 5.3 to be satisfiegfovided, howeverthat the termination right under this Section@) will not be available
to Parent if either (1) Parent is at that time ist@nial breach of this Agreement or (2) the Compamyocably waives
Parent’s obligations under Section 4.23(b)).

Any party desiring to terminate this Agreement piarg to Section 6.1(b) through (e) must give naticsuch
termination to the other party.

Section 6.2 Effect of Terminatioff this Agreement is terminated in accordancén@ection 6.1, this
Agreement will forthwith become void and there viaé no liability or obligation on the part of Patrederger Sub or
the Company or their respective officers,
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directors, managers, Unitholders or Affiliatpsovided, howeverthat each party hereto will remain liable for any
breaches of this Agreement that occurred priotsttermination, andgrovided further, that Section 4.4
(Confidentiality), Section 4.5 (Public AnnouncengnSection 4.11 (Expenses), Section 6.2 (Effedtesiination) an
Article 8 (General Provisions) will remain in fdtrce and effect and survive any termination o thgreement.

Section 6.3 Amendmerubject to applicable Law, the parties hereto aragnd this Agreement at any time
in accordance with an instrument in writing sigrmedbehalf of each of the parties hergimvided, howeverthat an
amendment made subsequent to approval of this Agmeeby the Unitholders of the Company will not &#tgr or
change the amount or kind of consideration to beived on conversion of Company Units or (b) attechange any of
the terms or conditions of this Agreement if sulteration or change would materially and adversétgct the holders
of Company Units. Subject to applicable Law, Paeatd the Representative (on behalf of all of théhdhders of the
Company immediately prior to the Effective Time)yntause this Agreement to be amended at any titeetae
Effective Time by execution of an instrument intmg signed on behalf of Parent and the Represeat@n behalf of
all of the Unitholders of the Company immediatefiopto the Effective Time)provided, howeverthat any
amendment made in accordance with this sententaati(1) alter or change the amount or kind ofsideration to be
received on conversion of Company Units or (2)raltechange any of the terms or conditions of A&gseement if such
alteration or change would materially and adversaéfigct the Unitholders of the Company immediagaipr to the
Effective Time.

Section 6.4 Extension; WaiveAny party hereto may, to the extent legally akaly(a) extend the time for the
performance of any of the obligations or other athe other parties, (b) waive any inaccuraaiethe representations
and warranties made to such party herein or indaeyment delivered pursuant hereto, and (c) waveptiance with
any of the agreements or conditions for the bewéBuch party contained herein. At any time dfter Effective Time,
the Representative (on behalf of all the IndemnidySecurityholders) and Parent may, to the exegally allowed, (1)
extend the time for the performance of any of thiggations or other acts of the other, (2) waivg araccuracies in the
representations and warranties made to Pareriidinase of a waiver by Parent) or made to the Coynfia the case «
a waiver by the Representative) herein or in argudeent delivered pursuant hereto and (3) waive damge with any
of the agreements or conditions for the benefRafent (in the case of a waiver by Parent) or nnadee Company (in
the case of a waiver by the Representative). Amgeagent on the part of a party hereto to any sutdnsion or waiver
will be valid only if set forth in an instrument writing signed on behalf of such party. Withomiling the generality
or effect of the preceding sentence, no delay ex@sing any right under this Agreement will conge a waiver of
such right, and no waiver of any breach or defailltbe deemed a waiver of any other breach orulef# the same or
any other provision in this Agreement.
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ARTICLE 7
ESCROW FUNDS AND INDEMNIFICATION

Section 7.1 Escrow Fund&rom and after the Effective Time, the Escrowd=uwill be available to
compensate Parent and the Surviving Entity (onlbeh#éhemselves or any other Indemnified Persam)Lfosses in
accordance with this Article 7.

Section 7.2 General Indemnification.

€)) From and after the Effective Time, subject to #hiicle 7, the holders of Company Units anc
holders of In-the-Money Vested Options, in eactecas of immediately prior to the Effective Timel(ectively, the “
Indemnifying Securityholders™) will, by virtue of the Merger, severally, andtjointly, indemnify and hold harmless
Parent, the Surviving Entity, the subsidiaries afght and the Company and their respective offickrsctors, agents,
attorneys and employees, and each Person who @oatrmay Control Parent or the Surviving Entitagle of the
foregoing, an ‘iIndemnified Person”) from and against any and all losses, liabilitiesndges (whether direct, indire
incidental or consequential), claims, suits, judgtagsettlements (subject to Section 7.8), dimawuin value, royalties
costs and expenses, including costs of investigasiettlement and defense, costs and expensdagetabbtaining a
preliminary or permanent injunction, legal and adtisg fees and alternative dispute resolution emgkt costs, and ai
interest costs or penalties, in each case as gatcollectively, “Losses’), arising out of, related to or resulting from
any of the following:

(1) any inaccuracy or misrepresentation in or breadngfrepresentation or warranty
made by the Company in this Agreement, the DiscoSchedule, any Related Agreement, any exhitstbedule to
this Agreement or any certificate or other executecdument required to be delivered to Parent oigeleBub in
accordance with this Agreement to be true and come the date hereof and on the Closing Date msdfe on such
date;providedthat the determination of whether any such reptasien, warranty or certification that is qualifieg
“material,” “in all material respects” or “Materi@ldverse Effect’or any similar term or limitation is so true andreat,
and the amount of Losses arising out of, relatent tesulting from such inaccuracy, misrepresenadir breach will b
determined as if “material,” “in all material regp®,” “Material Adverse Effect” or similar terms veenot included
therein,

(i) any breach of or default in connection with anyh&f covenants or agreements made
by the Company in this Agreement, any Related Ageze or any certificate or other document requicebe delivere:
to Parent or Merger Sub in accordance with thise&grent,

(i) any Taxes imposed on the Company or any of itsiSiagloes attributable to any
period or portion thereof ending on or before theshg Date, but with respect to the Taxes forqusicovered by the
Financial Statements only to the extent that sueke$ exceed the amount of accrued liabilities #teE (not including
for this purpose any Taxes that reflect timingetiénces between book and Tax income) reflecteti®fate of the
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Financial Statements or the final Closing Staten(ignat “ Pre-Closing Tax Liabilities ”) and any Transfer Taxes,

(iv) any amount by which the actual Third Party Expemsegeds the Estimated Third

Party Expenses,

(v) any post-closing adjustment to the Working Capiabverable by Parent in
accordance with Section 1.7(e) (without the regueet of filing a General Claims Notice pursuanftticle 7),

(vi) any inaccuracy or omission in the Spreadsheetding any amounts set forth ther
that are paid to a Person in excess of the amauots Person is entitled to receive pursuant toAgieement or any
amounts a Person was entitled to receive pursadhist Agreement that were omitted from the Spreeets

(vii) any claim by an Indemnifying Securityholder witlspect to the actions or omissions
of the Representative, including any claim for ttaw misrepresentation, breach or non-fulfillmehaoy
representation, warranty, covenant or agreemenerngdhe Representative in this Agreement or irBberow
Agreement, and

(viii) fraud by the Company, any of its Subsidiaries,nyr @fficer, manager, or director of
the Company or any of its Subsidiaries in connactwith the diligence related to the Transactiomghe negotiation,
execution or performance of this Agreement, ancRbékted Agreements.

(b) In the case of any taxable period that includesdbes not end on the Closing Date (a “
Straddle Period”), the amount of Pre-Closing Tax Liabilities bassdor measured by income or receipts or relating
any sales or use Tax will be determined based antarim closing of the books as of the close dfibass on the
Closing Date, and the amount of any Pre-Closing Tiakilities not based on or measured by incomeeoeipts or
relating to any sales or use Tax for a Straddl@Bevill be deemed to be the amount of such TaxHerentire period
multiplied by a fraction, the numerator of whictth& number of days in the portion of the StradRBeiod ending at the
end of the day that is the Closing Date and thechemator of which is the number of days in sucta&dte Period.

(c) If elected by Parent in its sole discretion, Inddirad Persons may, at any time during the
General Escrow Claim Period, recover Losses putgagdection 9 of an Indemnifying Securityholdelsnder
Agreement from the proceeds that would otherwispdyable to such Indemnifying Securityholder outhef General
Escrow Fund.

Section 7.3 Limitations on General Indemnificati

(@) Subject to the following sentence, the Indemniffeisons may not recover Losses from the
General Escrow Fund or the Indemnifying Securitgkad in respect of any claim for indemnificatiordanSection 7.2
(a)(i) unless and until Losses have been incurrgghm in an aggregate amount greater than $50@860
Indemnification Threshold ”). Notwithstanding the foregoing sentence, theeimdified Persons will be entitled to
recover for, and the Indemnification Threshold wibt apply to, any Losses with respect to any redor
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inaccuracy in any representation or warranty madgeiction 2.2 (Capitalization), Section 2.3(a) (#artty) or Section
2.9 (Taxes) (the Fundamental Company Representations). Once the Indemnification Threshold has been exak
for all Losses incurred or paid (without countinyd osses resulting from breaches of or inaccusacié-undamental
Company Representations), the Indemnified Persdhbeventitled to recover for all such Losses ediag the
Indemnification Threshold, subject to this Artidle

(b) Recovery by Indemnified Persons of their Lossekbeiisubject to the following limitations:

(1) Other than with respect to breaches of or inaceesdn any Fundamental Company
Representations, an Indemnified Person may reday&ses pursuant to Section 7.2(a)(i) only from@smeral Escrow
Fund.

(i) With respect to breaches of or inaccuracies irFimedamental Company
Representations, an Indemnified Person may reavef its Losses (A) first from the General Escrbund, and (B)(Z
if the aggregate of all unresolved or unsatisfi@h&al Liability Claims (including General LiabyliClaims for
breaches or inaccuracies in the Fundamental ComiRapgesentations) set forth in all General Clairotidés delivere
to the Escrow Agent and the Representative prithédseneral Claim Period Expiration Date excebdghen-existing
General Escrow Fund or (2) after the General CR@riod Expiration Date, directly from each Indengmif
Securityholder, severally and not jointly, in a pata amount according to its Aggregate Escrow FunBercentage of
such Loss, up to the Merger Consideration recelyei pursuant to Section 1.4(c) and Section 1Lx@l(esive of such
Indemnifying Securityholder’s portion of amountsdotn Indemnified Persons under this Agreement ftbenGeneral
Escrow Fund and Litigation Escrow Fund).

(i) With respect to Losses claimed under Sections J{i@(® Section 7.2(a)(vii) an
Indemnified Person may recover all of its Lossekfist from the General Escrow Fund, and (B)(1thi# aggregate of
all unresolved or unsatisfied General Liability i@ia set forth in all General Claims Notices delaeto the Escrow
Agent and the Representative prior to the GendeahCPeriod Expiration Date exceeds the then-exgsGeneral
Escrow Fund or (2) after the General Claim Perigdiation Date, directly from each Indemnifying 8dtyholder,
severally and not jointly, in a pro rata amountaxding to its Aggregate Escrow Funding Percentdgeich Loss, up t
the Merger Consideration received by it pursuar@dotion 1.4(c) and Section 1.6 (exclusive of dademnifying
Securityholder’s portion of amounts paid to Indefmexi Persons under this Agreement from the Gergsatow Fund
and Litigation Escrow Fund).

(iv) With respect to Losses claimed under Section 7\{ia) an Indemnified Person may
recover (A) first from the General Escrow Fund, @¥{1) if the aggregate of all unresolved or uisd General
Liability Claims set forth in all General Claims times delivered to the Escrow Agent and the Repitasige prior to
the General Claim Period Expiration Date exceedghbknexisting General Escrow Fund or (2) after the Galn€taim
Period Expiration Date, directly from each Indergimi§y Securityholder, severally and not jointly, Bugecurityholdes
Aggregate Escrow Funding Percentage of such Lgs& the Merger Consideration received by it punst@a Section
1.4(c) and Section 1.6 (exclusive of
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such Indemnifying Securityholder’s portion of amtaipaid to Indemnified Persons under this Agreerfrent the
General Escrow Fund and Litigation Escrow Fupddyvided, howeverthat Indemnified Persons will not be so limited
in the amounts recoverable from those Indemnifegurityholders who committed such fraud.

(v) No Indemnified Person may recover Losses claimeluSection 7.2 for Losses that
are indemnified for pursuant to Section 7.9 and@eeeral Escrow Fund shall not be applicable toiadgmnifiable
Losses covered by Section 7.9.

(©) Except as otherwise required by applicable Law pim#ies will treat any indemnification
payments made hereunder as an adjustment to thgeM@onsideration as specified in Section 1.4 éopanting and
Tax purposes except to the extent that the Lavespalrticular jurisdiction provide otherwise.

(d) No Indemnifying Securityholder will have any rigbftcontribution, right of indemnity or
other right or remedy against Parent or the Sumgintity in connection with any indemnificationligiation or any
other liability to which such Indemnifying Secutitylder may become subject under or in connectiah this
Agreement.

(e) If an Indemnifying Securityholder has indemnified/dndemnified Person under this Article
7 for any Losses that are actually recovered byritiemnified Person under any of the policies stinance set forth in
Section 2.13of the Disclosure Schedule (net of any increasgsemiums to the extent arising out of the relevads
and costs of recovery), then the Indemnified Pergiimeimburse the Indemnifying Securityholderstire event of
recovery (net of any increases in premiums to ¥teng arising out of the relevant Loss and cost®obvery) by such
Indemnified Person under any such occurrence-baseadance subsequent to any indemnification payrmergunder
with respect thereto being made. Notwithstandinglang to the contrary in this Section 7.3(e), widlspect to any
reductions to the amount of Losses recoverablerasudt of the foregoing sentence, (i) the amowatinded to be
recovered by an Indemnified Person under any optiieies of insurance set forth $ection 2.13f the Disclosure
Schedule will be net of (A) any deductible or ré¢ii@m amount for such policy and net of any increiashe premium
for such policy to the extent arising out of theevant Loss and (B) the difference between a nexeglacement policy
and the old or replaced policy in the event suaintifor coverage causes the non-renewal or caticgllaf the old or
replaced policy, and the amount of any such debligsti retention amounts, increases or differenckset be deemed
to be excluded from the amount of Losses with retsjgethe applicable claim, and (ii) for clarificat and avoidance of
doubt, neither Parent nor any Indemnified Persdhhaive any obligation or otherwise be requirediry way to initiat
or seek an insurance recovery, or await any regaseior mitigate in any way or manner, any portajrihe subject
Losses from any insurance carrier prior to exemngistis rights of indemnification hereunder, norhaihything in this
sentence be construed to reduce, dilute or othernwipair the rights of Parent or any Indemnifiedty?aereunder.

() Notwithstanding anything to the contrary containme®&ection 7.2(a), Losses will exclude
punitive and exemplary damages, except to the eatdnally recovered by a third party from an Indéfred Person.
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Section 7.4 Survival; General Escrow Claim Pdrio

€)) Survival. The representations and warranties of the Compantained in or made pursuant
to this Agreement or in any certificate deliverestquant to this Agreement, and the indemnity olibge related
thereto, will survive in full force and effect uintihe 18" month anniversary of the Closing Dapegvided, however,
that (a) the representations of the Company s#t fiorSection 2.2 (Capitalization) and Section &) 3Authority), and
the indemnity obligations related thereto, will\due in perpetuity and (b) the representationdhefCompany set forth
in Section 2.9 (Taxes) and the indemnity obligatioglated thereto, will survive until 30 days feliag the expiration
of the applicable statute of limitations, afterigty effect to any waiver, mitigation or extensidine representations a
warranties of Parent and Merger Sub contained mame pursuant to this Agreement or in any ceatiéicelivered
pursuant to this Agreement will survive in full éaruntil the Effective Time. Except as otherwispressly provided in
this Agreement, each covenant hereunder will sertie Closing indefinitely or in accordance withtgérms.

(b) General Escrow Claim Periad

(1) The period during which claims for indemnificatifvom the General Escrow Fund
may be initiated (the General Escrow Claim Period”) will commence on the Closing Date and termiratté1:59
p.m. California time on the date that is 18 moratfier the Closing Date (theGeneral Claim Period Expiration Date
). Notwithstanding anything contained in this Agneent or the Escrow Agreement to the contraryoiiahe General
Claim Period Expiration Date, such portion of then@ral Escrow Fund as may be necessary in thenaalegudgmer
of Parent to satisfy any unresolved or unsatisBederal Liability Claims specified in any Gener#i@s Notice
delivered to the Escrow Agent prior to the Gen@iaim Period Expiration Date will remain in the @eal Escrow
Fund until such General Liability Claims have beesolved or satisfied and (b) the General Escromdruay be
continued pursuant to a court order or other despesolution mechanism.

(i) Notwithstanding anything contained in this Agreetmarnthe Escrow Agreement to
contrary, each Indemnifying Securityholder whondmstallment Party will not be paid his or her @sted Escrow
Portion at the General Claim Period Expiration Dated Parent will be entitled to receive such amdudnvested
Escrow Portion” as to an Installment Party means initially 100P&ach Installment Party’s Unit General Escrow
Contribution plus Option General Escrow Contribntiith a portion thereof vesting and no longendreated as an
“Unvested Escrow Portion” on the dates and in thewunts set forth o8chedule 7.4, and subject to the provisions for
earlier vesting and forfeiture set forthSchedule 7.4 For the avoidance of doubt (i) Parent will betéad to receive
any Unvested Escrow Portion immediately upon ataliment Party’s termination of employment with &at;, subject
to the provisions o$chedule 7.4 and (ii) no forfeiture of an Unvested Escrow Rorwill in any way decrease or
otherwise alter an Installment Party’s Aggregater&s Funding Percentage for General Liability Clajmwhether
arising before or after the termination of an Itistant Party’s employment.

(i) Payments to Indemnifying Securityholders tha¢ Installment Parties from the
General Escrow Fund following the General Claimid&eExpiration Date will
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be made, in the sole discretion of Parent, in casbgistered Parent Common Stock eligible for irdiat resale. If
Parent elects to pay such amounts in Parent ConStamk, then (i) the Parent will so notify the EsgrAgent and the
Escrow Agent will promptly return all cash amoumtshe General Escrow Fund attributable to suctaliment Parties
to Parent and (ii) the number of shares of Paremti@on Stock will be determined based on dividirgadmount to be
paid by the closing price of Parent Common StockhenNew York Stock Exchange as reported on wwvercgsn for
the trading day immediately preceding the GenelaihCPeriod Expiration Date. Parent shall prowsdeh Installment
Party 30 days written notice of its intent to paglsamounts in Parent Common Stock.

Section 7.5 Claims for General Indemnificatigkt any time that an Indemnified Person desireddon a
Loss that it believes is or may be indemnifiabldemSection 7.2 (aGeneral Liability Claim ), Parent will deliver a
notice of such General Liability Claim (aGeneral Claims Notice”) to the Representative. With respect to a Genera
Liability Claim under Section 7.2(a) against then@el Escrow Fund, at the same time Parent delav&sneral Clain
Notice to the Representative, Parent will deliv€emneral Claims Notice to the Escrow Agent. A Gah€faims Notici
must (A) be signed by an officer of Parent, (B)aldx® the General Liability Claim in reasonableailednd (C) indicat:
the amount of the Loss that has been or may be pafiitred, sustained or accrued by the IndemnFiexons. To the
extent that the amount of a Loss is not determaablof the date of delivery of a General Claimtd¢p Parent may
deliver a General Claims Notice stating the maxinamount of Loss that Parent in good faith estimateanticipates
that an Indemnified Person may pay or suffieovided, howeverthat Parent’s provision of an estimated or apétad
amount of Loss will not limit the Loss recoverablerecovered by an Indemnified Person. No delayr ifailure to give
a General Claims Notice by Parent to the Represeat@r in the case of a General Liability Claiseking recovery
from the General Escrow Fund, the Escrow Agentyamt to this Section 7.5 will adversely affect ilngemnified
Parties’ right to indemnification under this Arect that Parent has under this Agreement or alteslieve any parties
to this Agreement of their obligations to indemrtifig Indemnified Persons pursuant to this Artiglextept and to the
extent that such delay or failure has materialgjyticed such parties and except with respectah delay or failure
that prevents the delivery of the General Claimsidédrom delivery prior to the expiration of theeeral Escrow
Claim Period.

Section 7.6  Objections to and Payment of Ger@lams.

(@) The Representative may object to any General lifgléillaim set forth in such General
Claims Notice by delivering written notice to Parémith a copy to the Escrow Agent if a Generali@k Notice was
delivered to the Escrow Agent) of the Represergaivobjection (a ‘General Objection Notice”). Such General
Objection Notice must describe the grounds for salgjction in reasonable detail.

(b) If a General Objection Notice is not delivered bg Representative to Parent (with a copy tc
the Escrow Agent if a General Claims Notice wasveedd to the Escrow Agent) within 30 days afteiviey by Parer
of the General Claims Notice, such failure to scbwill be an irrevocable acknowledgment by epatty to this
Agreement (including the Representative) that titeinnified Persons are entitled to indemnificatioder Section 7.2
for the Losses set forth in such General Claimsdgah accordance with this Article 7.

71




(c) If the General Claims Notice was delivered to tlserBw Agent and no General Objection
Notice was delivered to the Escrow Agent withindays of the delivery of the General Claims Notzé¢he
Representative, or a General Objection Notice vediseted to the Escrow Agent within 30 days of dedivery of the
General Claims Notice, but such General Objectiotidé objects only with respect to a portion of tusses claimed
in the General Claims Notice, the Escrow Agent ddliver to Parent as soon as practicable cash thhenGeneral
Escrow Fund having a value equal to (1) the amofitite Losses set forth in such General Claimsdéoif no Gener:
Objection Notice was delivered to the Escrow Ageni{2) the amount of the portion of the Lossedah in such
General Claims Notice to which no objection was enaida General Objection Notice was deliveredi® Escrow
Agent; provided, howeverthat, to the extent that the amount of the Lossé$orth in the General Claims Notice (or
portion thereof) is an estimate, Parent (on bebfatself or any other Indemnified Person) will ra# so entitled to
receive, and the Escrow Agent will not deliver,dann respect of such portions of such estimatest&® unless and
until the amount of such estimated Losses is fyndditermined.

(d) If, following resolution of a General Liability Qla, recovery directly from one or more
Indemnifying Securityholders is available hereundih respect to such Losses, and, if applicabie entire amount
then in the General Escrow Fund is insufficient@wer Losses that would otherwise be recoverabla the General
Escrow Fund, each Indemnifying Securityholder wilithin ten Business Days of being notified of tier or its
obligation to pay such Losses, wire transfer teRaits Aggregate Escrow Funding Percentage okani amount.

(e) Notwithstanding anything to the contrary in thisrAgment, the Indemnifying Securityholders
do not have any individual right to object to atgim made in a General Claims Notice under thischat7, and, excej
as aforesaid, any and all claims made in a Ge&aains Notice on behalf of the Indemnified Persorag be objected
to only by the Representative.

Section 7.7 Resolution of Objections to Gen€talms.

(@) If the Representative objects in writing to any &mh Liability Claim made in any General
Claims Notice within 30 days after delivery of sughneral Claims Notice, the Representative and®Pané attempt
in good faith to agree upon the rights of the reipe parties with respect to each such claimhéf Representative and
Parent should so agree, a memorandum settingdodih agreement will be prepared and signed by fatires and,
except as set forth in the next sentence, withirdieys of entering into such memorandum, each Indgimg
Securityholder will wire transfer to Parent immedIlg available funds equal to its Aggregate EscFunding
Percentage of the amount of cash agreed to besdetivo Parent in the memorandum. To the extehathability
Claim is recoverable against the General EscrovdFarcopy of the memorandum setting forth the ages will be
delivered to the Escrow Agent. The Escrow Agent el entitled to rely on any such memorandum aniddrtribute
the cash as soon as practicable from the Genecad\i$-und in accordance with the terms thereof.
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(b) If no such agreement can be reached after godd+iafjotiation and after 30 days after
delivery of a General Objection Notice, either P& the Representative on behalf of the Indennmgfy
Securityholders may bring an action against therdth resolve the dispute.

Section 7.8 Third-Party Claimgf Parent receives written notice of a third-gariaim that Parent believes
may result in a claim by or on behalf of an Indefiredi Person pursuant to Section 7.2y, Parent wiiifiyr the
Representative of such third-party claim and prevlte Representative the opportunity to participathe
Representative’s own cost in, but not direct orduan, any defense of such claim. The Representaipagticipation
will be subject to Parent’s right to control suafehse and Section 7.16(d). Parent will have djigt in its sole
discretion to settle any such claiprpvided, howeverthat, without the consent of the Representatioesettiement of
any such claim with third-party claimants will betdrminative of the amount of Losses relating thamatter. If the
Representative consents to any such settlemetiienéne Representative nor any Indemnifying Sédusider will
have any power or authority to object to the amaunalidity of any claim by or on behalf of anydemnified Person
for indemnity with respect to such settlement.

Section 7.9 Litigation IndemnificatiorFrrom and after the Effective Time, subject t@ thrticle 7, if either of
the Litigations has not been finally settled (parsito a settlement agreement approved by Parefiffatly determinec
prior to the Closing, John Marshall, Alan Dabbiarel David Dabbiere (collectively, thdridemnifying Founders”)
will, by virtue of the merger, severally, and nointly, indemnify and hold harmless the Indemniffeersons from and
against any and all Losses arising out of, relatent resulting from any of the Litigations. Foethvoidance of doubt,
from and after the Effective Time, (i) Parent veiinduct and control the defense of the Litigati@mg] (ii) Parent will
provide the Representative the opportunity to pgdite at the Representative’s own cost in, butdirett or conduct,
the defense of the Litigations.

Section 7.10 Limitations on Litigation Indemcadiion.

(@) An Indemnified Person may recover Losses pursua8ettion 7.9 only from the Litigation
Escrow Fund.

(b) For the avoidance of doubt, the recovery of Logggsuant to Section 7.9 will not be subject
to the Indemnification Threshold or any other deitle.

(c) Except as otherwise required by applicable Law pim#ies will treat any indemnification
payments made hereunder as an adjustment to thgeM@onsideration as specified in Section 1.4 éopanting and
Tax purposes except to the extent that the Lavespatrticular jurisdiction provide otherwise, in whicase such
indemnification payments will be made in amounfisignt to indemnify the relevant Indemnified Persan an after-
Tax basis.

Section 7.11 Litigation Escrow Claim Period

@) Litigation Escrow Claim PeriodThe period during which claims for indemnificatitxom the
Litigation Escrow Fund may be initiated (thé&itigation Escrow Claim Period ") will commence on the Closing Date
and terminate upon the final settlement or
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other final determination of all disputes or mateutstanding under all Litigations (thé.itigation Claim Period
Expiration Date ). Notwithstanding anything contained in this Agneent or the Escrow Agreement to the contrary,
(i) on the Litigation Claim Period Expiration Datjch portion of the Litigation Escrow Fund as rhbaynecessary in
the reasonable judgment of Parent to satisfy angamived or unsatisfied Litigation Liability Clainspecified in any
Litigation Claims Notice delivered to the Escrowei prior to the Litigation Claim Period Expirati@ate will remain
in the Litigation Escrow Fund until such Litigatidunability Claims have been resolved or satisfied &ii) the

Litigation Escrow Fund may be continued pursuara tmurt order or other dispute resolution mectmanis

Section 7.12 Claims for Litigation Indemnificati. At any time that an Indemnified Person desireddon a
Loss that it believes is or may be indemnifiabldemSection 7.9 (aLitigation Liability Claim ”), Parent will deliver
a notice of such Litigation Liability Claim (aLitigation Claims Notice ") to the Representative and the Escrow Ac
A Litigation Claims Notice must (A) be signed by @ffficer of Parent, (B) describe the Litigation hikty Claim in
reasonable detail and (C) indicate the amounteLtiss that has been or may be paid, sufferechigestor accrued by
the Indemnified Persons. To the extent that theusatnof a Loss is not determinable as of the datedfery of a
Litigation Claims Notice, Parent may deliver a gétion Claims Notice stating the maximum amouritasds that
Parent in good faith estimates or anticipatesahdndemnified Person may pay or suffgngvided, howeverthat
Parent’s provision of an estimated or anticipatedant of Loss will not limit the Loss recoverablerecovered by an
Indemnified Person. No delay in or failure to gavkitigation Claims Notice by Parent to the Repn¢ative and the
Escrow Agent pursuant to this Section 7.12 willedely affect any of the other rights or remedned Parent has unc
this Agreement or alter or relieve any partieshie Agreement of their obligations to indemnify theemnified
Persons pursuant to this Article 7, except anthieéceixtent that such delay or failure has mater@ijudiced such
parties and except for such delay or failure thatild prevent the Litigation Claims Notice from bgidelivered prior t
the expiration of the Litigation Escrow Claim Petio

Section 7.13 Objections to and Payment of LiikigaClaims.

@) The Representative may object to any Litigatiorbiliy Claim set forth in such Litigation
Claims Notice by delivering written notice to Parénith a copy to the Escrow Agent) of the Repréatve’s objectior
(a " Litigation Objection Notice ”). Such Litigation Objection Notice must describe grounds for such objection in
reasonable detail.

(b) If a Litigation Objection Notice is not delivereg the Representative to Parent (with a copy
to the Escrow Agent) within 30 days after delivbyyParent of the Litigation Claims Notice, sucHuee to so object
will be an irrevocable acknowledgment by each partthis Agreement (including the Representatit@} the
Indemnified Persons are entitled to indemnificatimer Section 7.9 for the Losses set forth in dugation Claims
Notice in accordance with this Article

(c) If the Litigation Claims Notice was delivered tetRscrow Agent and no Litigation Objectior
Notice was delivered to the Escrow Agent withind2ys of the delivery of the Litigation Claims Natito the
Representative, or a Litigation Objection Noticeswiglivered to the Escrow Agent within 30 dayshef delivery of the
Litigation Claims Notice, but
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such Litigation Objection Notice objects only witspect to a portion of the Losses claimed in titigdtion Claims
Notice, the Escrow Agent will deliver to Parentsa®n as practicable cash from the Litigation Esdfonvd having
value equal to (1) the amount of the Losses s#t farsuch Litigation Claims Notice, if no Litigath Objection Notice
was delivered to the Escrow Agent, or (2) the amofithe portion of the Losses set forth in sucthigiation Claims
Notice to which no objection was made, if a LitigatObjection Notice was delivered to the EscroveAigprovided,
however, that, to the extent that the amount of the Loss¢$orth in the Litigation Claims Notice (or port thereof) is
an estimate, Parent (on behalf of itself or angpthdemnified Person) will not be so entitled@ceive, and the
Escrow Agent will not deliver, funds in respectsoich portions of such estimated Losses unless @tidhe amount of
such estimated Losses is finally determined.

(d) Notwithstanding anything to the contrary in thisrégment, the Indemnifying Founders do
have any individual right to object to any claimdean a Litigation Claims Notice under this Articleand, except as
aforesaid, any and all claims made in a Litigat@aims Notice on behalf of the Indemnified Persovay be objected
to only by the Representative.

Section 7.14 Resolution of Objections to LiigaiClaims.

@) If the Representative objects in writing to anyidation Liability Claim made in any
Litigation Claims Notice within 30 days after dediy of such Litigation Claims Notice, the Represatine and Parent
will attempt in good faith to agree upon the rigbtshe respective parties with respect to each stam. If the
Representative and Parent should so agree, a medunnasetting forth such agreement will be preparsatisigned by
both parties and a copy of the memorandum settirtg the agreement will be delivered to the EscAment. The
Escrow Agent will be entitled to rely on any sucmorandum and will distribute the cash as soorradipable from
the Litigation Escrow Fund in accordance with therts thereof.

(b) If no such agreement can be reached after goduamotiation and after 30 days after
delivery of a Litigation Objection Notice, eitheafnt or the Representative on behalf of the Indigimg Founders
may bring an action against the other to resoleadibpute. Upon the resolution of such disputegemprandum setting
forth such resolution will be prepared and signgdPhrent and the Representative and a copy of émarandum
setting forth the resolution will be delivered hetEscrow Agent. The Escrow Agent will be entitledely on any such
memorandum and will distribute the cash as sogradicable from the Litigation Escrow Fund in actance with the
terms thereof.

Section 7.15 Exclusive Remedy

€)) Except as expressly set forth otherwise (incluguthout limitation in Section 7.15(b)), this
Article 7 will be the sole and exclusive remedyttté Indemnified Persons from and after the Clo8&atg for any
claims arising under this Agreement, includingmisiof inaccuracy in or breach of any representaifomarranty;
provided, howeve, that the foregoing sentence will not be deemesiaer by any party of any right to injunctive el
pursuant to equitable law. The parties agree thepparable damage would occur to the other partigan
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event that any of the provisions of this Agreemeete not performed by in accordance with their gjpeterms or wer:
otherwise breached or threatened to be breachethandn award of money damages might be inadequatech
event. Accordingly, each party agrees that thergihety will be entitled to equitable relief, indimg an order for
specific performance to prevent breaches of thise@gent and to enforce specifically the terms angigions of this
Agreement, in addition to any other remedy to whiah entitled at law or in equity as a remedydmy such breach or
threatened breach.

(b) Notwithstanding anything to the contrary contaimrethis Agreement, nothing herein will
prevent any Indemnified Person from bringing aniécfor fraud against any Person, including anyemdifying
Securityholder, whose fraud has caused such Indemiterson to incur Losses or has limited the &ssscoverable
by such Indemnified Person in such Action. Nothim¢his Agreement will limit the liability of the @mpany for any
misrepresentation or breach of any representatiarranty, covenant or agreement if the Merger tscoosummated.

Section 7.16 Representative

@) At the Effective Time, David K. Dabbiere will berstituted and appointed as the
Representative, and the Representative herebytacaagh appointment. Each Indemnifying Securitybokhd
Indemnifying Founders, by virtue of its adoptiontlois Agreement and approval of the Merger, wildeemed to have
appointed and constituted the Representative asapent and true and lawful attorney-in-fact wittle powers and
authority as set forth in this Agreement. All sations of the Representative taken in accordaritetians Section
7.16 shall be deemed to be facts ascertainabledeutse merger agreement and shall be binding @tnitlemnifying
Securityholders. The Representative will be thdusiee agent for and on behalf of the IndemnifyBerurityholders
and Indemnifying Founders to (1) enter into ther&scAgreement; (2) give and receive notices andraamcations to
or from Parent (on behalf of itself or any othedémnified Person) and/or the Escrow Agent relatmthpis Agreement,
the Escrow Agreement or any of the other documeammsemplated by the Transactions; (3) authorizereleés to
Parent of cash or other property from the EscrondSwand legally bind each Indemnifying Securityleolt pay cash
directly to Parent in satisfaction of claims assgéthy Parent (on behalf of itself or any other mddied Person,
including by not objecting to such claims); (4) etdjto such claims in accordance with Section Adc%ection 7.13; (¢
consent or agree to, negotiate, enter into settiésrend compromises of, and demand arbitratiorcantgply with
Orders with respect to, such claims; (6) take eibas necessary or appropriate in the judgmetiit@Representative
for the accomplishment of the foregoing, in eackecaithout having to seek or obtain the conseahgfPerson under
any circumstance; (7) subject to Section 6.3, etesfmr and on behalf of each Indemnifying Secuwtgler and
Indemnifying Founder any amendment to this Agredirtée Escrow Agreement or any exhibit, annex bedale
hereto or thereto (including for the purpose of adieg addresses or sharing percentages), (8) iatdesiny waiver or
extension pursuant to Section 6.4 and (9) caube fmaid to the Indemnifying Securityholders anyahaé of the
Representative Fund Amount not used in accordaitbetire terms of the Escrow Agreement. The Reptasea will
be the sole and exclusive means of asserting oessidg any of the above on behalf of the Indenmmfy
Securityholders and Indemnifying Founders, andnaeinifying Securityholder or Indemnifying Foundell have
any right to act on its own
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behalf with respect to any such matters, other #mnclaim or dispute against the Representatilies ppointment of
agency and this power of attorney is coupled witlinéerest and will be irrevocable and will notteeminated by any
Indemnifying Securityholder or Indemnifying Foundaerby operation of Law, whether by the death capacity of an
Indemnifying Securityholder or Indemnifying Foundaerthe occurrence of any other event, and angmadtéken by the
Representative will be as valid as if such deattapacity or other event had not occurred, regssdd whether or not
any Indemnifying Securityholder, Indemnifying Foenar the Representative will have received anycadhereof. Al
reasonable and documented expenses, if any, ichyréhe Representative in connection with theqrerince of his,
her or its duties as the Representative in conmegtith General Liability Claims will be borne apdid by the
Indemnifying Securityholders according to their Aggate Escrow Funding Percentage (tk&eheral Representative
Expenses’). All reasonable expenses, if any, incurred by Bepresentative in connection with the performanfdes,
her or its duties as the Representative in conmregtith Litigation Liability Claims will be borneral paid by the
Indemnifying Founders according to their Unit Latgon Funding Percentage (théitigation Representative
Expenses’). The Representative will have the right to reeoGeneral Representative Expenses from the
Representative Fund as such General Represeragpenses are incurred. Following the terminatiothefGeneral
Escrow Claim Period, the resolution of all Genéiability Claims and the satisfaction of all claimsade by
Indemnified Parties for Losses, the Representatilldhave the right to recover General Represewaixpenses from
the General Escrow Fund, if and only if no amowanesthen remaining in the Representative Fundr fmiany
distribution to the Indemnifying Securityholdersdaprior to any such distribution, will deliver tioe Escrow Agent a
certificate setting forth the General Represengaixpenses actually incurred with respect to Géméahility Claims;
provided, however, that no such expenses shattdm/ered from the cash then on deposit in the Géascrow Fund
attributable to an Indemnifying Securityholder wdaes not give their prior written consent to sugimbursement.
Following the termination of the Litigation Escrdaim Period, the resolution of all Litigation Li#ity Claims and th
satisfaction of all claims made by Indemnified Rarfor Losses, the Representative will have ttetrio recover
Litigation Representative Expenses from the LitgaEscrow Fund prior to any distribution to thelémnifying
Founders, and prior to any such distribution, ddliver to the Escrow Agent a certificate settiogh the Litigation
Representative Expenses actually incurred witheeso Litigation Liability Claims. In the eventahneither the
Representative Fund nor the Litigation Escrow Fareavailable to reimburse the Representative itagdtion
Representative Expenses, the Indemnifying Fourstertt indemnify the Representative according tar thggregate
Litigation Funding Percentage for such expenseshdiw will be required of the Representative, dredRepresentati
will not receive any compensation for the Represt@rd’s services. Notices or communications toronfthe
Representative will constitute notice to or froncleaf the Indemnifying Securityholders or Indemmfy Founders, as
applicable.

(b) The Person serving as the Representative may kseegpfrom time to time by the holders of
a majority in interest of the cash then on depaodite General Escrow Fund upon not less than agg’ gbrior written
notice to Parent. The agency of the Representatayebe changed only when the Person serving eRdépeesentative
is replaced pursuant to the preceding sentencacAncy in the position of Representative may hedfiby
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the holders of a majority in interest of the castnton deposit in the General Escrow Fund. If taprBsentative refus
or is no longer capable of serving as the Reprasieathereunder, then the Indemnifying Securitybddvill promptly
appoint a successor Representative who will thexebé a successor Representative hereunder, aikfiresentative
will serve until such successor is duly appointed qualified to act hereunder. If there is not @Reentative at any
time, any obligation to provide notice to the Reggratative will be deemed satisfied if such notscdelivered to each
the Indemnifying Securityholders or Indemnifyingufdlers, as applicable, at their addresses lastiknoWwarent.

(c) The Representative will not be liable to any Indéymmg Securityholder or Indemnifying
Founder for any act done or omitted in connectidth the Representative’s services under this Agesdrar the
Escrow Agreement while acting in good faith and aalydone or omitted in accordance with the adefaaunsel or
other expert will be conclusive evidence of sucbhdytaith. The Indemnifying Securityholders and Imuhafying
Founders, as applicable, will severally, but nattjg (based on their respective Aggregate Escrowding Percentage
or Unit Litigation Funding Percentage, as applieabbmpared to the total Aggregate Escrow Fundargdhtage or
Unit Litigation Funding Percentage of all of thelémnifying Securityholders or Indemnifying Foundeespectively),
indemnify the Representative from and against anayal losses, liabilities, damages, claims, péeslfines,
forfeitures, actions, fees, costs and expensekifimg the reasonable fees and expenses of coandetxperts and thi
staffs and all reasonable expense of documentidogatuplication and shipment) (collectivelyRepresentative
Losses’) arising out of or in connection with the Repnetsdive’s execution and performance of this Agreement he
Escrow Agreement, in each case in such pesstapacity as the Representative only, and asReplesentative Loss
suffered or incurredyrovided, that in the event that any such Representatiws bo any portion of a Representative
Loss is finally adjudicated to have been direcysed by the gross negligence or bad faith of #yésentative, the
Representative will promptly reimburse the Inderyind) Securityholders or the Indemnifying Foundes applicable,
the amount of such indemnified Representative tos$ise extent attributable to such gross negligemdead faith. Wit
respect to General Liability Claims, if not paideditly to the Representative by the Indemnifyingu®iyholders, any
such Representative Losses may be recovered Beesentative from (i) the funds in the Represmet&und and
(ii) the amounts in the General Escrow Fund at el as remaining amounts in the General Escrowd Fwould
otherwise be distributable to the Indemnifying Ségholders. With respect to Litigation Liabilityl@ms, if not paid
directly to the Representative by the Indemnifylfmynders, any such Representative Losses may tweered by the
Representative from the amounts in the LitigatiserBw Fund at such time as remaining amounts ih.itiggation
Escrow Fund would otherwise be distributable toltttemnifying Founders. Notwithstanding the foregpiwhile this
section allows the Representative to be paid floerRepresentative Fund and the Escrow Funds, dless ot relieve
the Indemnifying Securityholders or Indemnifyingupadlers, as applicable, from their obligation tonppdly pay such
Representative Losses as they are suffered oradunor does it prevent the Representative fraekiag any remedie
available to it at law or otherwise. In no evenll tiie Representative be required to advance its fowds on behalf of
the Indemnifying Securityholders, Indemnifying Fdens or otherwise. The Indemnifying Securityholdserd
Indemnifying Founders acknowledge and agree tleatdtegoing indemnities will survive the resignatar removal of
the Representative or the termination of this Agreset.
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(d) The Representative will have reasonable accesgdomation about the Surviving Entity and
its then current officers and employees, as wethaseasonable assistance of the Company’s faoffieers and
employees for purposes of performing its dutiesexetcising its rights hereund@rovidedthat the Representative v
treat confidentially and not use or disclose thmgeof this Agreement or any nonpublic informatioom or about
Parent, Surviving Entity, or any Indemnified Persomanyone (except to the Indemnifying Securityleosd
Indemnifying Founders or the Representative’s eggsg, attorneys, accountants, financial advisoesutirorized
representatives on a need to know basis, in eashwho agree to treat such information confidegjigbrovided,
however, that neither Parent nor the Surviving Entity Wil obligated to provide such access or informafian
determines, in its reasonable judgment, that dsegyould violate applicable Law or any Contracivtuch Parent, the
Surviving Entity or any of their Affiliates is a gg or obligation of confidentiality owed by Parettte Surviving Entity
or any of their Affiliates to a third party, jeopze the protection of attorney-client privilegeamy rights of Parent or
any Indemnified Person under the work-product doetor expose Parent or the Surviving Entity t& o§liability for
disclosure of sensitive or personally identifialoiformation. The Representative will enter intceparate
confidentiality agreement prior to being providedess to such information if requested by Pareotwithstanding
anything in this Agreement to the contrary, any-@tesing attorney-client privileged communicatiamigthe Company
and its Subsidiaries that summarize, describefer te the Transactions or to negotiations relatmthe
Transactions (including all emails, correspondemomices, recordings and other documents or féggjencing or
reflecting communications between the Companysiutissidiaries and their respective counsel, aniiledl maintained
by the Company’s or any of its Subsidiaries’ lamnfior legal counsel ) (theCommunications”) will not become
attorney-client privileged communications of then#ing Entity, but will instead become attorneyecit privileged
Communications of the Representatiggyvided, however, that in the case of any good faith allegatiofrafid
perpetrated by the Company or its representativesmnection with the Transactions or negotiati@hating to the
Transactions, the Representative hereby agreeait@the attorney client privilege with respecaty attorney client
communications received or sent by any of Alan Dexa) John Marshall, JP Halebeed, Dan Wardle, Jdekenstein,
or David Dabbiere that would reflect Knowledge lod «Company or information Known to the Companytneta
to such allegation. The Representative will caals€ommunications stored on the Company’s serpaos to the
Closing to be preserved.

(e) The Representative shall (i) reasonably inform dademnifying Securityholder of all
material actions taken in its capacity as the Repretive with respect to all material mattersimgisinder or with
respect to this Agreement, (ii) not take any actioits capacity as the Representative that mdligadversely affects
the rights or obligations of any Indemnifying Setydrolder in any manner materially different frohetother
Indemnifying Securityholders without the prior weih consent of such Indemnifying Securityholded ém) shall not
take any action in its capacity as the Represemetéid the extent the Representative has any atythordo so) to
amend, waive or otherwise modify any provisionhe goinder Agreement with the Insight Unitholderd Accel
Unitholders, the last sentence of Section 1.5(&emtion 1.4(h) without the prior written consehtre Indemnifying
Securityholder(s) party thereto or effected theresythe case may be.

79




) By its signature to this Agreement, the initial Regentative hereby accepts the appointment
contained in this Agreement, as confirmed and elddrby this Agreement, and agrees to act as theeRaptative and
to discharge the duties and responsibilities ofRBpresentative pursuant to the terms of this Agesd.

Section 7.17 Actions of and Notices to the Regrative Any notice or communication given to or received
by, and any decision, action, failure to act withidesignated period of time, agreement, consettigment, resolution
or instruction of, the Representative that is witthie scope of the Representative’s authority uSeetion 7.16(a) will
constitute a notice or communication to or by, deaision, action, failure to act within a desigrhperiod of time,
agreement, consent, settlement, resolution oruasstmn of all Indemnifying Securityholders and wik final, binding
and conclusive upon each such Indemnifying Sedwlter. Each Indemnified Person and the Escrow Agédhbe
entitled to rely upon any such notice, communicatttecision, action, failure to act within a desitgd period of time,
agreement, consent, settlement, resolution oruastn as being a notice or communication to ordrya decision,
action, failure to act within a designated peribdme, agreement, consent, settlement, resolwranstruction of, eac
and every such Indemnifying Securityholder. Eademnified Person and the Escrow Agent are uncamdiliy and
irrevocably relieved from any liability to any persfor any acts done by them in accordance withsaigy notice,
communication, decision, action, failure to acthwita designated period of time, agreement, cormeanstruction of
the Representative.

ARTICLE 8
GENERAL PROVISIONS

Section 8.1 Certain Defined TermAs used in this Agreement, the following termseénthe following
meanings:

“ 280G Approval” has the meaning set forth in Section 4.16.

“ Accel Unitholder ” means Airwatch Holding (AGF2) Inc.

“ Accountant Determined Amount” has the meaning set forth in Section 1.7(c).

“ Additional Consideration ” has the meaning set forth in Section 1.4(h).

“ Acquisition Transaction ” has the meaning set forth in Section 4.7.

“ Action " means any criminal, judicial, administrative obiral action, audit, charge, claim, complaint,
demand, grievance, hearing, inquiry, investigatiigation, mediation, proceeding, subpoena ot, sunether civil,
criminal, administrative, judicial or investigatinwhether formal or informal, whether public oryate, commenced,

brought, conducted or heard by or before, or otisenmvolving, any Governmental Authority or prigarbitrator or
mediator.

“ Additional Key Employee” has the meaning set forth in Section 5.3(1)(ii).
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one or

“ Affiliate, ” when used with reference to any Person, meanthanBerson that directly or indirectly, through
more intermediaries, Controls, is Controbgdor is under common Control with such first eer.

“ Aggregate Escrow Funding Percentagémeans, with respect to each Indemnifying Sechatgler, any of

such Indemnifying Securityholder’s Unit Escrow FimgdPercentagplusany of such Indemnifying Securityholder’s
Option Escrow Funding Percentage.

“ Agreement” has the meaning set forth in the Preamble.
“ Applicable Anti-Corruption Laws " has the meaning set forth in Section 2.14(b).
“ Bank Accounts” has the meaning set forth in Section 2.22.

“ Basis” means any past or present fact, situation, cistance, status, condition, activity, practice, plan

occurrence, event, incident, action, failure toadransaction that could form the basis for gomgc#ic consequence.

“ Business Day means any day that is not a Saturday, a Sundayher day on which banks are required or

authorized by Law to be closed in San FrancisctifdCaia.

RSUs.

“ Certificate of Merger ” has the meaning set forth in Section 1.1.

“ Charter ” has the meaning set forth in Section 2.1.

“ Charter Documents” has the meaning set forth in Section 2.1.

“ Closing” has the meaning set forth in Section 1.2.

“ Closing Date” has the meaning set forth in Section 1.2.

“ Closing Statement’ has the meaning set forth in Section 1.7(b).

“ Closing Working Capital " has the meaning set forth in Section 1.7(a).
“ Code” means the U.S. Internal Revenue Code of 198&nsnded.

“ Communications” has the meaning set forth in Section 7.16(d).

“ Company” has the meaning set forth in the Preamble.

“Company Balance Sheet Daté has the meaning set forth in Section 2.4.
“ Company Class A Units’ has the meaning set forth in Section 2.2(a).
“ Company Class B Units’ has the meaning set forth in Section 2.2(a).

“ Company Equity ” means Company Units, Company Options, CompanyriRes] Units and Company
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“ Company Equity Plan” has the meaning set forth in Section 2.2(e).

“ Company Indebtedness means, without duplication, the aggregate offtil®wing: (1) any Liability of the
Company or any of its Subsidiaries, excluding icbenpany indebtedness, (A) for borrowed money (ihclg the
current portion thereof), whether or not contingentissued or incurred in substitution or exchafogeany such
Liability for borrowed money, (B) under any reimbament obligation relating to a letter of credénkers’acceptance
note purchase or similar facility, (C) evidencedddyond, note, debenture or similar instrumentetat decurity
(including a purchase money obligation or any Enatance to secure all or part of the purchase fitke property
subject to such Encumbrance, and any obligatiothisdeferred purchase price of property or sesyjd®) created or
arising under any conditional sale or other tideention agreement with respect to property acdugeof the Compan
or any of its Subsidiaries (even though the rigimd remedies of the seller or lender under suckeagent in the event
of default are limited to repossession or saleuchgroperty), (E) as lessee under leases thatlieare or should be, in
accordance with GAAP, recorded as capital leasessipect of which the Company or any of its Sulasiés is liable a
a lessee, (F) to purchase, redeem, retire, det@agberwise acquire for value any ownership irgtrer capital stock
of the Company or any of its Subsidiaries or aghts to acquire any ownership interests or capitalk of the
Company or any of its Subsidiaries, valued, indhge of redeemable ownership interests or capatelk sat the greater
of its voluntary or involuntary liquidation preferee plus accrued and unpaid dividends, (G) angatdins secured by
an Encumbrance, other than a Permitted Encumbrangaroperty owned by the Company or any of itssBliaries,
and (H) any obligations under any interest rateeim exchange, currency, commodity, credit or ggsivap, cap,
collar, floor, option, forward, cross right or otheedging agreement or derivative contract, netnyf obligations to the
Company or any of its Subsidiaries thereundera(®) Liability described in clause (1) of other P&isthat is
guaranteed directly or indirectly in any mannethxy Company or any of its Subsidiaries, or whiad @ompany or an
of its Subsidiaries has agreed (contingently oentise) to purchase or otherwise acquire or ingespf which it has
otherwise assured a creditor against loss, orn@)Laability described in clause (1) of other Persohat is secured by
(or for which the holder of such Liability has axisting right, contingent or otherwise, to be secuby) any
Encumbrance on property (including accounts andractnrights) owned by the Company or any of itb$Sdiaries,
even though the Company or any such Subsidiarjmbiaassumed or become liable for the payment df &iability.
For purposes of this Agreement, Company Indebtedinetudes (1) any and all accrued interest, felesnge of contrc
payments, prepayment premiums, make whole premarmenalties and fees or expenses actually incymetliding
attorneys’fees) associated with the prepayment of any Compadgbtedness, and (2) any and all amounts ofdhae
described in clauses (1)(A) through (H) owed by@enpany or any of its Subsidiaries to any of it§liates including
any of its members or Unitholders, excluding inbenpany indebtedness. For the avoidance of doutiépiiedness sh.
not include accounts payable to trade creditorsaacdued expenses, in each case arising in theamydcourse of
business.

“ Company Intellectual Property ” means any Intellectual Property and Intellec®Radperty Rights owned by
or licensed to the Company or any of its Subsidgror otherwise used or held for use in conneetitimthe operation
of the business of the Company or its
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Subsidiaries, including Owned Company Intellectiaperty and Licensed Company Intellectual Property
“ Company Intellectual Property Agreements’ has the meaning set forth in Section 2.8(d).
“ Company Option” has the meaning set forth in Section 1.6.
“ Company Products” has the meaning set forth in Section 2.8(a).

“ Company Restricted Units” means any Company Units issued and outstandingenately prior to the
Effective Time that are unvested pursuant to thedeof the agreement(s) or Employee Benefit Plaggsgrning the
issuance of such Company Units. For purposes sfAgreement, a Company Unit will be deemed “unwsfesuch
Company Unit is not vested or is subject to a rejpase option at the lesser of cost or fair mark&tesor risk of
forfeiture under any applicable equity restrictemyreement or other agreement with the Company.

“ Company RSU” has the meaning set forth in Section 1.6(a)(iii).

“ Company Series A Preferred Units' has the meaning set forth in Section 2.2(a).
“ Company Source Cod¢€ has the meaning set forth in Section 2.8(n).

“ Company Units” has the meaning set forth in Section 1.4(a).

“ Confidentiality Agreement ” has the meaning set forth in Section 4.4.

“ Contaminants” has the meaning set forth in Section 2.21(a).

“ Contract " means any contract, agreement, indenture, notgj,doan, instrument, license, lease (including
real and personal property leases), conditional sahtract, purchase or sales orders, mortgageyiakehg,
commitment, understanding, undertaking, option raray calls, rights or other enforceable arrangdroeagreement,
whether written or oral.

“ Control ” means, as to any Person, the possession of thergo direct or cause the direction of the
management and policies of such Person, whethaudhrthe ownership of voting securities, by cortaamtherwise.
The verb “Control ” and the term ‘Controlled ” have the correlative meanings.

“ Copyright " has the meaning set forth in the definition aftéllectual Property Rights.”
“ Covered Person’ has the meaning set forth in Section 4.17(a).

“ Customer Contract” means any Contract pursuant to which the Compuainis Subsidiaries, directly or
indirectly, provides Company Products or servicesustomers.

“ Data Room” has the meaning set forth in Section 4.3(a).
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“ Databases’ has the meaning set forth in the definition aitéllectual Property.”
“ Delaware Secretary’ has the meaning set forth in Section 1.1.
“ DGCL ” has the meaning set forth in Section 1.1.

“ Disclosure Schedulé means the disclosure schedule dated as of tleehdaeof and delivered by the
Company to Parent and Merger Sub.

“ Disputed Line Items” has the meaning set forth in Section 1.7(c).

“ DLLCA ” has the meaning set forth in Section 1.1.

“ DOJ " has the meaning set forth in Section 2.3(c).

“ Domain Name” has the meaning set forth in the definition aftéllectual Property.”
“ Effective Time” has the meaning set forth in Section 1.1.

“ Employee Benefit Plan’ has the meaning set forth in Section 2.10(a).

“ Encumbrance” means any mortgage, pledge, hypothecation, n§bthers, adverse claim, security interest,
encumbrance, title defect, title retention agredmeating trust agreement, third party right orathight or interest,
option, lien, charge, any hire purchase, leasasiallment purchase agreement, right of first rafusght of preemptio
or right to acquire, or other restriction or lintita, including any restriction on the right to gpsell or otherwise
dispose of the subject property, other than anyicéen or limitation imposed by this Agreement.

“ ERISA ” has the meaning set forth in Section 2.10(a).

“ Escrow Agent” has the meaning set forth in Section 1.4(d).

“ Escrow Agreement” has the meaning set forth in Section 1.4(d).

“ Escrow Funds” has the meaning set forth in Section 1.4(e).

“ Estimated Statement’ has the meaning set forth in Section 1.7(a).

“ Estimated Third Party Expenses’ has the meaning set forth in Section 4.11.
“ Estimated Working Capital ” has the meaning set forth in Section 1.7(a).

“ Export Approvals ” means export licenses, license exceptions angl @ttnsents, notices, waivers, approval
orders, authorizations, registrations, declaratiotassifications and filings with any Governmertatity required for
(i) the export, import and re-export of producesyvices, software and technologies and (ii) relea$éechnologies and
software to foreign nationals located in the Unifdtes and abroad.
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“ Final Allocation ” has the meaning set forth in Section 4.15(d).

“ Final Working Capital ” has the meaning set forth in Section 1.7(c).
“ Finance Blackout Period” has the meaning set forth in Section 1.2.
“ Financial Controls ” has the meaning set forth in Section 2.4.

“ Financial Statements’ has the meaning set forth in Section 2.4.

“ Foreign Benefit Plans” has the meaning set forth in Section 2.10(a).

“ Foreign Subsidiaries” means Subsidiaries incorporated or otherwise &atin a jurisdiction outside of the
United States of America.

“ FTC " has the meaning set forth in Section 2.3(c).

“ Fully Diluted Company Units ” has the meaning set forth in Section 1.4(c).

“ Fundamental Company Representation$ has the meaning set forth in Section 7.3(a).
“ GAAP " has the meaning set forth in Section 2.4.

“ General Claims Notice” has the meaning set forth in Section 7.5.

“ General Claim Period Expiration Date” has the meaning set forth in Section 7.4.
“ General Escrow Amount” has the meaning set forth in Section 1.4(d).

“ General Escrow Claim Period” has the meaning set forth in Section 7.4.

“ General Escrow Fund” has the meaning set forth in Section 1.4(d).

“ General Liability Claim ” has the meaning set forth in Section 7.5.

“ General Objection Notice” has the meaning set forth in Section 7.6(a).

“ General Representative Expenseéshas the meaning set forth in Section 7.16(a).
“ Government Officials ” has the meaning set forth in Section 2.14(b).

“ Governmental Authority ” means any governmental, regulatory or administeaduthority, agency, body,
commission or other entity, whether internationaliltinational, national, regional, state, provincaof a political
subdivision; any court, judicial body, arbitratibnard or arbitrator; any tribunal of a sedfgulatory organization; or a
instrumentality of any of the foregoing.

“HSR Act” has the meaning set forth in Section 2.3(c).
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“ In-the-Money Vested Option” has the meaning set forth in Section 1.6(a).
“ Indemnification Threshold ” has the meaning set forth in Section 7.3(a).

“ Indemnified Person” has the meaning set forth in Section 7.2(a).

“ Indemnifying Founders” has the meaning set forth in Section 7.9.

“ Indemnifying Securityholders” has the meaning set forth in Section 7.2(a).
“ Information Statement ” has the meaning set forth in Section 4.6(b).

“ Insight Unitholders ” means Insight Venture Partners VII, L.P., Insiyleinture Partners VIl (Co-Investors),
L.P., IVP (Cayman) VIl (AWS Blocker), Inc., IVP (DE/II (AWS Blocker), Inc., IVP CIF 1l (AIP A), L.Pand IVP
CIF Il (AWS Splitter), L.P.

“ Installment Amount Agreement” has the meaning set forth in Section 1.5(b).

“ Installment Party ” means each of the individuals, together withrtiAdfiliates, set forth orchedule 8.1

“ Intellectual Property ” means any and all (1) technology, formulae, atbars, procedures, processes,
methods, techniques, know-how, ideas, creationgnitions, discoveries, and improvements (whethtarpable or
unpatentable and whether or not reduced to prac{@Zgetechnical, engineering, manufacturing, pdmarketing,
servicing, financial, supplier, personnel and oith&rmation and materials; (3) customer lists,tooger contact and
registration information, customer correspondemzka@istomer purchasing histories; (4) specificatialesigns,
models, devices, prototypes, schematics and deweloptools; (5) Software, websites, content, imagesphics, text,
photographs, artwork, audiovisual works, sound rdiogs, graphs, drawings, reports, analyses, wstiand other
works of authorship and copyrightable subject métt®vorks of Authorship ”); (6) databases and other compilations
and collections of data or informationatabases’); (7) trademarks, service marks, logos and desigrks, trade
dress, trade names, fictitious and other businasss, and brand names, together with all goodssibeiated with any
of the foregoing (‘Trademarks ); (8) domain names, uniform resource locators atiér names and locators
associated with the Internet@omain Names’); (9) information and materials not generally knoto the public,
including trade secrets and other confidential pragbrietary information (Trade Secrets’); and (10) tangible
embodiments of any of the foregoing, in any fornrm@dia whether or not specifically listed herein.

“ Intellectual Property Rights ” means any and all rights (anywhere in the wasldether statutory, common
law or otherwise) relating to, arising from, or@gated with Intellectual Property, including (39tents and patent
applications, utility models and applications faitity models, inventor’s certificates and applicais for inventor’'s
certificates, and invention disclosure statemehBafents”); (2) copyrights and all other rights with respecWorks
of Authorship and all registrations thereof andleagions therefor (including moral and economghis, however
denominated) (Copyrights" ); (3) other rights with respect to
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Software, including registrations thereof and agglons therefor; (4) industrial design rights aegistrations thereof
and applications therefor; (5) rights with resgectrademarks, and all registrations thereof arpliegttions therefor;
(6) rights with respect to Domain Names, includiagistrations thereof and applications thereforrights with respe«
to Trade Secrets, including rights to limit the osalisclosure thereof by any person; (8) righthweéspect to
Databases, including registrations thereof andiegupdns therefor; (9) publicity and privacy rightscluding all rights
with respect to use of a person’s name, signalikesess, image, photograph, voice, identity, peasity, and
biographical and personal information and matergtsl (10) any rights equivalent or similar to afiyhe foregoing.

“ Interim Balance Sheet’ has the meaning set forth in Section 2.5(b).
“ Interim Balance Sheet Dat€ has the meaning set forth in Section 2.5(b).

“ International Workers ” means the employees, contractors and consultdttie Company and its
Subsidiaries whose employment or engagement isuigéct to the law of a jurisdiction of the UnitSthtes.

“ IRS ” has the meaning set forth in Section 2.10(b).

“ Joinder Agreement” has the meaning set forth in the Recitals.
“ Joinder Parties” has the meaning set forth in Section 5.3(g).

“ Key Customer” has the meaning set forth in Section 2.17.

“ Key Employee” has the meaning set forth in Section 5.3(1)(i).
“ Key Reseller” has the meaning set forth in Section 2.17.

“ Key Vendor ” has the meaning set forth in Section 2.17.

“ Knowledge of the Company’ or “ Known to the Company” or any similar phrase means (i) the
actual knowledge of Alan Dabbiere, John Marsh&lIHalebeed, Dan Wardle, Jacki Hertenstein, anddavi
Dabbiere, and (ii) what each of John Marshall, debeed, Dan Wardle, Jacki Hertenstein, and Dawiobizre would
have known in the ordinary course of such individuduties to the Company (A) upon reasonable ingoy such
individual of the employees, consultants, attorpagsountants, advisors, agents and other Perspo#ging directly to
such individual and (B) after reasonable reviewhdd Agreement and reports and documents in tloéirahphysical
possession.

“ Law " means the law of any jurisdiction, whether intgranal, multilateral, multinational, national, &dl,
state, provincial, local or common law, an Ordeact; statute, ordinance, regulation, rule, calMecbargaining
agreement, extension order or code promulgated®gvernmental Authority.

“ Letter of Transmittal ” has the meaning set forth in Section 1.5(b).
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“ Liabilities ” means any and all debts, liabilities and obligasi of any kind, whether accrued or fixed, absolu
or contingent, known or unknown, matured or unnmedudetermined or undeterminable, on- or off-badasiteet,
including those arising under any Law, Action od@rand those arising under any Contract or otlserwi

“ Licensed Company Intellectual Property’ has the meaning set forth in Section 2.8(f).
“ Litigation Claim Period Expiration Date ” has the meaning set forth in Section 7.1(a).
“ Litigation Claims Notice " has the meaning set forth in Section 7.12.

“ Litigation Escrow Amount ” has the meaning set forth in Section 1.4(e).

“ Litigation Escrow Claim Period ” has the meaning set forth in Section 7.11(a).

“ Litigation Escrow Fund ” has the meaning set forth in Section 1.4(e).

“ Litigation Liability Claim " has the meaning set forth in Section 7.12.

“ Litigation Objection Notice ” has the meaning set forth in Section 7.13(a).

“ Litigation Representative Expense$ has the meaning set forth in Section 7.16(a).

“ Litigations ” means each of (i) the lawsuBood Technology Corp., et al., v. AirWatch LL.Case No. 5:12-
cv-05827 EJD (N.D. Cal.), (ii) the lawsiirwatch LLC v. Good Technology Corp., et,alase No. 1:13-cv-02870
WSD (N.D. Ga.), and (iii) the lawsultirwatch LLC v. Mobilelron, Inc. Case No. 1:12-cv-03571 JEC (N.D. Ga.), in
each case including all counterclaims related there

“ Loan Triggering Condition " means that (i) neither the Closing nor the temion of this Agreement has
occurred and (ii) the condition set forth in Sect1(b) as it relates to the HSR Act has not [szisfied, but all other
conditions to the Closing set forth in Article h€t“ Remaining Conditions”) have been satisfied or waived (or are
capable of immediately being satisfied) by thevaie party;provided, howeverthat unless the failure to have met the
Remaining Conditions results from the Company’sfuliection or the willful failure to act, the coitihn set forth in
clause (ii) will be deemed to have been met if Ragl@es not exercise its termination right undeatie 6.1(f) or
Section 6.1(g), as applicable, prior to noon Patifne on June 1, 2014, or September 1, 2014, @gable.

“ Losses’ has the meaning set forth in Section 7.2(a).

Documents or other information and materials walldeemed to have beeiMade Available” by the Compan
if and only if the Company has posted such docushandl information and other materials to the DatarR at least 48
hours prior to the execution and delivery of thgrédement by the parties hereto.

“ Material Adverse Effect” with respect to any Person, means any conditonumstance, change, event or
occurrence, that, individually or in the aggregates had or
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would reasonably be expected to have a materiarad\effect on the assets, business, results oditopes or financial
condition of such Person and its Subsidiaries talsea whole, other than conditions, circumstandeanges, events,
occurrences or effects (A) generally affectinglfg industry in which such Person and its Subs&Basperate, provid
that such changes, events, occurrences or effeatstcaffect such Person and its Subsidiariesnragerially
disproportionate manner as compared to other gaatits in such industry (thelfidustry ), or (Il) the economy,
credit or financial or capital markets, in the éwitStates or elsewhere in the world, including gearin interest or
exchange rates, provided that such changes, ewectg;rences or effects do not affect such Persdrita Subsidiaries
in a materially disproportionate manner as compéweaxther participants in the Industry, or (B) argsout of, resulting
from or attributable to (I) changes in Law or imgeally accepted accounting principles or in actiogrstandards, or
changes in general legal, regulatory or politicaiditions, provided that such changes, events,roetces or effects do
not affect such Person and its Subsidiaries intemadly disproportionate manner as compared temparticipants in
the Industry, (1) the announcement or performanfcthis Agreement or the consummation of the Trefisas,
including the impact thereof on relationships, cactual or otherwise, with vendors, clients, custsmpartners or
employees, (Ill) acts of war, sabotage, hostilibeserrorism, or any escalation or worsening of smch acts of war,
sabotage, hostilities or terrorism threatened olenway as of the date of this Agreement that dadisgroportionately
affect such Person and its Subsidiaries in a nadfedisproportionate manner as compared to otheigipants in the
Industry, (IV) earthquakes, hurricanes, tornadostber natural disasters that do not disproportelgaffect such
Person and its Subsidiaries in a materially dispropnate manner as compared to other participarite Industry, (V
any action taken, or omissions, by such Persomypéits Subsidiary that is specifically requireg this Agreement or
is taken or omitted with the other pagyb this Agreement written consent or at its wnttequest, or (V1) any failure
meet any internal projections, forecasts or esgmat revenue or earnings in and of itself (it gainderstood that the
facts or occurrences giving rise or contributingtch failure that are not otherwise excluded ftbendefinition of a
“Material Adverse Effect” may be deemed to congtifwr be taken into account in determining whethere has been,
is, or would be a Material Adverse Effect on sueinsén).

“ Material Contract " has the meaning set forth in Section 2.18.

“ Material Permits ” has the meaning set forth in Section 2.14.

“ MDM ” means the AirWatch Mobile Device Management Safevsolution.
“ Merger ” has the meaning set forth in Section 1.1.

“ Merger Consideration” has the meaning set forth in Section 1.4(c).

“ Merger Sub” has the meaning set forth in the Preamble.

“ Merger Sub Common Stock’ has the meaning set forth in Section 1.4(b).

“ Net of Tax Withholdings” in respect of any amount means net of such Takheidings as Parent, the
Surviving Entity, the Payment Agent or the EscrogeAt reasonably believes is required (or, in tlee @d payments in
respect of a Note, Parent reasonably believes
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may be required) to be deducted and withheld utide€ode or any provision of state, local or fonelgax Law,
Parent’s good faith estimate of which will be paeral to the Company for inclusion in the Spreadsheet

“ New Litigation Claim ” has the meaning set forth in Section 4.3(d).

“ Non-competition Agreements’ has the meaning set forth in the Recitals.

“ Notice of Disagreement has the meaning set forth in Section 1.7(c).

“ Offer Letters ” has the meaning set forth in the Recitals.

“ Open Source’ has the meaning set forth in Section 2.8(k).

“ Option Escrow Funding Percentag€ has the meaning set forth in Section 1.6(d).

“ Option General Escrow Contribution ” has the meaning set forth in Section 1.6(d).

“ Option Representative Fund Contribution” has the meaning set forth in Section 1.6(d).
“ Option Exchange Ratio” has the meaning set forth in Section 1.6(a)(i)(B)

“ Order ” means any decision, ruling, charge, order, udgment, injunction, decree, stipulation,
determination, award or binding agreement issuexinplgated or entered by or with any GovernmentahArity.

“ Owned Company Intellectual Property” means any and all Intellectual Property Rightd antellectual
Property that are owned in whole or in part by@uwenpany or any of its Subsidiaries (or that the Gany or any of its
Subsidiaries purports to own in whole or in pargjuding, but not limited to, the Registered Compéntellectual
Property.

“ Parachute Payments has the meaning set forth in Section 4.16.

“ Parent” has the meaning set forth in the Preamble.

“ Parent Common Stock’ has the meaning set forth in Section 1.6(a)(i)(B)

“ Patent” has the meaning set forth in the definition aftdllectual Property Rights.”

“ Payment Agent” has the meaning set forth in Section 1.5(a).

“ Permit ” means any approval, authorization, consent, fieg; license, permit or certificate by any
Governmental Authority.

“ Permitted Encumbrance” means (i) Encumbrances specifically identifiedtbe Balance Sheet or in the
notes thereto; (ii) Encumbrances for taxes, assa#snor other governmental charges and leviesetalye and
payable or that are being contested in good fauthkey appropriate proceedings if adequate resavitbgespect there
are reflected on the
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Interim Balance Sheet in accordance with GAAP) giatutory Encumbrances of landlords and Encundesof
carriers, warehousemen, mechanics, materialmemtaed similar Encumbrances imposed by applicabeihcurred
in the ordinary course of business for sums notlgéhquent or being contested in good faith; amdEncumbrances
relating to deposits made in the ordinary courseusiness in connection with workers’ compensatimemployment
insurance, and other types of social security.

“ Person” means any natural person, general or limitedneaship, corporation, limited liability companyjno
venture, trust, firm, association or other legajovernmental entity.

“ Personal Information ” has the meaning set forth in Section 2.20.

“ Per Unit Consideration” has the meaning set forth in Section 1.4(c).

“ Pre-Closing Tax Liabilities ” has the meaning set forth in Section 7.2(a)(iii).
“ Proposed Allocation” has the meaning set forth in Section 4.15(d).

“ Post-Closing Operating Agreement has the meaning set forth in Section 1.3(b).

“ Registered Company Intellectual Property’ means (1) all Patents, registered Trademarkdicapions to
register Trademarks, registered Copyrights, apjptina to register Copyrights, and Domain Names dénatregistered,
recorded or filed by, for, or under authorizatioom (or in the name of) the Company or any of ub$diaries, and (2)
any other applications, registrations, recordinys fdings by the Company or any of its Subsidiarier otherwise
authorized by or in the name of the Company oranis Subsidiaries).

“ Related Agreements means the Escrow Agreement.

“ Replacement RSU has the meaning set forth in Section 1.6(a)(iii).

“ Representative’” means David K. Dabbiere as of the date hereofarydsuccessor appointed pursuant to
Section 7.16(a).

“ Representative Fund’ has the meaning set forth in Section 1.4(f).

“ Representative Fund Amount’ has the meaning set forth in Section 1.4(f).
“ Representative Losseshas the meaning set forth in Section 7.16(c).

“ Required Vote” has the meaning set forth in Section 2.3(a).

“ Retention Plan” has the meaning set forth in Section 1.8.

“ Retention Options” has the meaning set forth in Section 1.8.

“ Retention RSU” has the meaning set forth in Section 1.8.

“ Rollover Option ” has the meaning set forth in Section 1.6(a)(i)(B)
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“ SEC” means the U.S. Securities and Exchange Commissidrany Governmental Authority that is a
successor thereto.

“ Section 338(g) Electiori has the meaning set forth in Section 4.15(g).
“ Section 338(g) Forms has the meaning set forth in Section 4.15(Q).
“ Settlement Accountant’ has the meaning set forth in Section 1.7(c).

“ Software" means all (1) computer programs and other softwaciiding software implementations of
algorithms, models, and methodologies, whetheource code, object code or other form, includibgdries,
subroutines and other components thereof; (2) coenged databases and other computerized commitatiad
collections of data or information, including alitd and information included in such databasespdations or
collections; (3) screens, user interfaces, comnsamttures, report formats, templates, menus, hsidmd icons;

(4) descriptions, flow-charts, architectures, depeient tools, and other materials used to design, prganize and
develop any of the foregoing; and (5) all documioia including development, diagnostic, supposgnand training
documentation related to any of the foregoing.

“ Spreadsheet has the meaning set forth in Section 4.10.
“ Straddle Period” has the meaning set forth in Section 7.2(b).
“ Subject Person” has the meaning set forth in Section 2.8(h).

“ Subsidiary ” of any Person means any other Person (1) of witieHirst Person owns directly or indirectly
50% or more of the equity interest in the othersBeror (2) of which (or in which) an amount of treging securities,
other voting ownership or voting partnership insgseof which is sufficient to elect at least a migyoof its board of
directors or other governing body (or, if there moesuch voting interests, more than 50% of thetgduterests of
which) is directly or indirectly owned or Contraldy the first Person, by such Person with one atenof its
Subsidiaries or by one or more of such Person'srddubsidiaries or (3) in which the first Person tie contractual or
other power to designate a majority of the boardictors or other governing body.

“ Substituted Option” has the meaning set forth in Section 1.6(a)(i)(B)
“ Surviving Entity ” has the meaning set forth in Section 1.1.

“ Systems’ has the meaning set forth in Section 2.21(b).

“ Tax ” has the meaning set forth in Section 2.9(a).

“ Tax Authority " has the meaning set forth in Section 2.9(a).

“ Tax Returns” has the meaning set forth in Section 2.9(a).
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“ Termination Date ” has the meaning set forth in Section 6.1(b).

“ Third Party Expenses” has the meaning set forth in Section 4.11.

“ Trade Secrets’ has the meaning set forth in the definition aitdllectual Property.”

“ Trademark " has the meaning set forth in the definition aftéllectual Property.”

“ Transactions” means the transactions contemplated by this Ages¢ and the Related Agreements.
“ Transfer Taxes” has the meaning set forth in Section 4.15(e).

“ Unit Escrow Funding Percentag€ has the meaning set forth in Section 1.4(c).

“ Unit Installment Amount ” has the meaning set forth in Section 1.4(c).

“ Unit General Escrow Contribution ” has the meaning set forth in Section 1.4(c).

“ Unit Litigation Escrow Contribution ” has the meaning set forth in Section 1.4(c).

“ Unit Litigation Funding Percentage” has the meaning set forth in Section 1.4(c).

“ Unit Representative Fund Contribution” has the meaning set forth in Section 1.4(c).
“ Unitholder ” means a holder of Company Units.

“ Unitholders’ Written Consent ” means the Joint Written Consent of the membedsnaanagers of the
Company dated January 21, 2014.

“ U.S. Subsidiaries’ means Subsidiaries incorporated or otherwise &atin a jurisdiction within the United
States of America.

“ WARN Act " has the meaning set forth in Section 2.11(k).
“ Worker " has the meaning set forth in Section 2.11(d).

“ Working Capital ” means (i) current assatsnus(ii) total liabilities (in each case as determinme@ccordanc
with GAAP andSchedule 1.7 (excluding for purposes of clause (ii) deferredenue, Third Party Expenses and
liabilities incurred pursuant to Section 4.23). Tdouenponents of Working Capital are further detaife8chedule 1.7

“ Working Capital Adjustment ” has the meaning set forth in Section 1.7(a).
“ Working Capital Target ” has the meaning set forth in Section 1.7(a).

“ Works of Authorship ” has the meaning set forth in the definition aiftéllectual Property.”
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Section 8.2 Terms Generally; Interpretatidixcept to the extent that the context otherwesgiires:

(@) when a reference is made in this Agreement to a&icléy Section, Subsection, Exhibit,
Schedule or Recitals, such reference is to anlart®ection or Subsection of, an Exhibit or Schedulthe Recitals to,
this Agreement unless otherwise indicated;

(b) the table of contents and headings for this Agregrare for reference purposes only and do
not affect in any way the meaning or interpretatbthis Agreement;

(©) the words “include,” “includes” or “including”of similar terms) are deemed to be followe«
the words “without limitation”;

(d) the words “hereof,” “herein” and “hereunder” andrd® of similar import, when used in this
Agreement, refer to this Agreement as a whole artdanany particular provision of this Agreement;

(e) the word “or” is not limiting or exclusive;

() any gender-specific reference in this Agreemeritge all genders;

(9) the definitions contained in this Agreement areliapple to the other grammatical forms of
such terms;

(h) a reference to any legislation or to any provissbany legislation will include any

modification, amendment or re-enactment thereof,legislative provision substituted therefore afiddes,
regulations and statutory instruments issued atedlto such legislation;

0] if any action is to be taken by any party heretspant to this Agreement on a day that is r
Business Day, such action will be taken on the Bemtiness Day following such day;

0) references to a Person are also to its permitteckssors and assigns;

(k) unless indicated otherwise, mathematical calculatmpntemplated hereby will be made to

fifth decimal place, but payments will be roundedite nearest whole cent, after aggregating alingaygs to such part

() “ordinary course of business” (or similar terms)lwe deemed followed by “consistent with
past practice” (including with respect to quanétyd frequency);

(m) the parties have participated jointly in the negfidin and drafting hereof; if any ambiguity or
guestion of intent or interpretation arises, thggeement will be construed as if drafted jointlytbg parties, and no
presumption or burden of proof will arise favorioigdisfavoring any party by virtue of the authopsbf any provision
hereof; no prior draft of this Agreement nor anurse of performance or course of dealing will bedlis the
interpretation or construction hereof;
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(n) the contents of the Disclosure Schedule and ther &@bhedules form an integral part of this
Agreement and any reference to “this Agreementl’ baldeemed to include the Schedules;

(o) no parol evidence will be introduced in the condinn or interpretation of this Agreement
unless the ambiguity or uncertainty in issue isnyadiscernible from a reading of this Agreemerithout
consideration of any extrinsic evidence,

(p) although the same or similar subject matters magdoieessed in different provisions of this
Agreement, the parties intend that, except as nedodp apparent on the face of the Agreement oxpiessly provided
in this Agreement, each such provision will be readarately, be given independent significancenamdbe construed
as limiting any other provision of this Agreemewhgther or not more general or more specific irpgggubstance or
content); and

(@) the doctrine of election of remedies will not applyconstructing or interpreting the remedies
provisions of this Agreement or the equitable powfea court considering this Agreement or the Taatisns.

Section 8.3 NoticesAll notices, deliveries and other communicatipassuant to this Agreement will be in
writing and will be deemed given if delivered paraldy, telecopied or delivered by globally recogrdzxpress
delivery service to the parties at the addressémcsimile numbers set forth below or to such otdress or facsimile
number as the party to whom notice is to be givay have furnished to the other parties hereto itingrin
accordance herewith. Any such notice, deliveryammunication will be deemed to have been delivaratireceived
(a) in the case of personal delivery, on the dasioh delivery, and (b) in the case of a globedigognized express
delivery service, on the Business Day that redgyphe addressee is confirmed pursuant to thecEsvsystems.

(@) if to Parent or Merger Sub:

VMware, Inc.

3401 Hillview Ave

Palo Alto, CA 94304

Attention: Shekar Ayyar, SVP, Strategy and Corpoi2¢velopment

with a required copy to:

VMware, Inc.

3401 Hillview Ave

Palo Alto, CA 94304
Attention: General Counsel

with a required electronic copy to:

Email: legalcorpdev(AT)vmware(DOT)com
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with a copy (which will not constitute notice) to:

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94109

Attention: Robert S. Townsend
Email: rtownsend(AT)mofo(DOT)com
Telephone: (415) 268-7080

(b) if to the Company before the Effective Time to:

A.W.S. Holding LLC

1155 Perimeter Center West, Suite 100
Atlanta, GA 30338

Attention: David K. Dabbiere

Email: DavidDabbiere(AT)air-watch(DOT)com
Telephone: (404) 478-7500

with a copy (which will not constitute notice) to:

Kilpatrick Townsend & Stockton LLP

1100 Peachtree Street NE, Suite 2800

Atlanta, GA 30309

Attention: David Eaton

Email: deaton(AT)kilpatricktownsend(DOT)com
Telephone: (404) 815-6051

if to Representative:

David K. Dabbiere

c/o AW.S. Holding LLC

1155 Perimeter Center West, Suite 100
Atlanta, GA 30338

Email: DavidDabbiere(AT)air-watch(DOT)com

with a copy (which will not constitute notice) to:

Kilpatrick Townsend & Stockton LLP

1100 Peachtree Street NE, Suite 2800

Atlanta, GA 30309

Attention: David Eaton

Email: deaton(AT)kilpatricktownsend(DOT)com
Telephone: (404) 815-6051

Section 8.4 Severabilityf any term or provision of this Agreement or dggplication of any such term or

provision to any Person or circumstance is helfinat judgment of a court of competent jurisdictionarbiter to be
invalid, illegal or unenforceable in any situationrany
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jurisdiction, all other conditions and provisiongtiois Agreement will nevertheless remain in ftde and effect. If th
final judgment of such court or arbitrator declattest any term or provision hereof is invalid, voidunenforceable, tt
parties agree to, as applicable, (a) reduce theescuration, area or applicability of the ternpoovision, to delete
specific words or phrases, or (b) replace any idydlegal or unenforceable term or provision wiherm or provision
that is valid and enforceable and that comes ddse=<pressing the original intention of the ingalllegal or
unenforceable term or provision.

Section 8.5 Entire Agreemerkhis Agreement, the Confidentiality Agreemeng Related Agreements and
the documents, instruments and other agreementgisply referred to herein or therein or delivéngursuant hereto
or thereto, including all exhibits and schedulesteeand thereto, constitute the entire agreenfahiegoarties hereto
with respect to the subject matter hereof and s@gler all prior agreements, term sheets, lettarderest,
correspondence (including e-mail) and undertakibg) written and oral, between the Company, orotieehand, and
Parent, on the other hand, with respect to theestibpatter hereof, except for the Confidentialiyréement, which wil
continue in full force and effect, and will surviagay termination of this Agreement, in accordandé s terms.

Section 8.6 Assignmen¥either this Agreement nor any right, interesobligation under this Agreement m
be assigned or delegated by any party to this Ageet by operation of Law or otherwise without tl®pwritten
consent of the other parties to this Agreementaarydattempt to do so will be void, except thatRajent may assign
and delegate any or all of its rights, interests @bligations under this Agreement (1) before terahe Closing, to any
of its Affiliates and (2) after the Closing, to aRgrson, as long as any such Affiliate or Persoeesgin writing to be
bound by all of the terms, conditions and provisicontained in this Agreement, but no such assighoredelegation
will relieve Parent of its obligations under thigi&ement if such assignee does not perform sudgatioins and (b) the
obligations of the Representative may be delegatesuant to Section 7.16(a).

Section 8.7 No Third-Party BeneficiarieBxcept as provided in Article 7, this Agreementar the sole
benefit of the parties hereto and their permittesigns and nothing herein, express or impliedtended to or will
confer upon any other Person any legal or equitadphe, benefit or remedy of any nature whatsoeweter or by reasc
of this Agreement.

Section 8.8 Dispute Resolution, Venue, and Gawvgilaw. This Agreement will be governed by and
construed in accordance with the laws of the SthiRelaware, regardless of the laws that might mtis® govern unde
applicable principles of conflicts of law. Eachtbé parties hereto irrevocably consents to theusia jurisdiction and
venue of the Chancery court of the State of Delaveaud any state appellate court therefrom withenState of
Delaware (or, if the Chancery Court of the Stat®efaware declines to accept jurisdiction over di@aar matter, any
state or federal court within the State of Delawareonnection with any matter based upon or @gisiut of this
Agreement or the matters contemplated herein, adghee¢ process may be served upon them in any mantierized
by the laws of the State of Delaware for such pessmnd waives and covenants not to assert or pleadbjection
which they might otherwise have to such jurisdigtieenue and such process.
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Section 8.9 Counterparts'his Agreement may be executed in one or morateoparts, and by the different
parties hereto in separate counterparts, each ichwhen executed will be deemed to be an origmakll of which
taken together will constitute one and the sameeagent. Delivery of an executed counterpart ofasture page to
this Agreement by telecopy or by electronic deljvier Adobe Portable Document Format or other etettr format
based on common standards will be effective as@wgliof a manually executed counterpart of thisegnent.

[Signature page follows]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Gamphave caused this Agreement to be executed
their respective officers thereunto duly authorjzatl Representative has executed this Agreenmeaéah case as of
the date first written above.

VMWARE, INC.

By: /s/ Pat Gelsinger
Name: Pat Gelsinger
Title: CEO

AIKMAN ACQUISITION CORP.
By: /s/ Craig Norris

Name: Craig Norris

Title: President

A.W.S. HOLDING, LLC
By: /s/ John Marshall

Name: John Marshall

Title: President and CEO

/s/ David K. Dabbiere

David. K. Dabbiere, solely in his capacity as
Representative

[Signature page to Agreement and Plan of Merger]



Exhibit 2.2

AMENDMENT NO. 1 TO
AGREEMENT AND PLAN OF MERGER

This Amendment No. 1 to Agreement and Plan of Me(ties “ Amendment”) is made and entered into a
February 24, 2014 by and among VMware, Inc., a Wata corporation (‘Parent ”), Aikman Acquisition Corp.,
Delaware corporation (Merger Sub ”), A.W.S. Holding, LLC, a Delaware limited liabi{i company (the ‘Company
"), and David K. Dabbiere as the Representative {tRepresentative”), as an amendment to the Agreement and
of Merger made and entered into as of January @14,2by and among Parent, Merger Sub, the Compadytla
Representative (theMerger Agreement”).

BACKGROUND

Parent, Merger Sub, the Company and the Represenpaeviously entered into the Merger Agreemeritich
provides that the Merger Sub will merge with antd the Company, with the Company as the survivimgye

Parent, Merger Sub, the Company and the Representash to amend the treatment in the Merger Agree
of unvested Company Options held by individualdustralia and make certain other clarifying rewso

NOW, THEREFORE, for good and valuable consideratitwe receipt and sufficiency of which is her
acknowledged, the parties hereby agree as follows:

AMENDMENT
1. Capitalized terms in this Amendment and not mtise defined shall have the meaning given them i
the Merger Agreement.
2. Section 1.4(c)(iii)(Apf the Merger Agreement is hereby amended andteelstia its entirety to read

follows:

“(A)  “ Fully Diluted Company Units ” means the sum, without duplication, of (1) thgagate
number of Company Class A Units that are outstanoiimmediately prior to the Effective Time, (2) the
aggregate number of Company Class B Units thabaistanding immediately prior to the Effective
Time, (3) the aggregate number of Company Classi#slinto which all Company Series A Preferred
Units outstanding prior to the Effective Time iswertible immediately prior to the Effective Timada
(4) the aggregate number of Company Units undeglgihin-the-Money Vested Options, Rollover
Options, AUS Rollover Options, Company Restrictedtt/and Company RSUs (other than Retention
RSUs and Company Units underlying Retention Opjioasstanding immediately prior to the Effective
Time.”

3. Section 1.6(a)(i)(Byf the Merger Agreement is hereby amended andteekstia




its entirety to read as follows:

4.
follows:

“(B) inthe case of the portion of any Company Optiat th not an AUS Rollover Option and that (i)
is then unvested, (ii) has been issued to an eraploy consultant of the Company or its Subsidiaries
who will become an employee or consultant of Papeitls Subsidiaries as of the Closing Date, aid (i
has an exercise price per share less than thereCbhsideration (any such portion of Company
Option, a “Rollover Option "), Parent will substitute each such Rollover Optwith an option under
Parent’s equity plan to acquire, on the same temadsconditions as were applicable to such Rollover
Option as of immediately prior to such substitutignParent (except as provided below), the number c
shares of Class A Common Stock of Paremgfent Common Stock”), rounded to the nearest whole
share, determined by multiplying the number of CampUnits issuable upon the exercise in full oftrsuc
Rollover Option as of immediately prior to the Effiee Time by a fraction (such fraction, th€©ption
Exchange Ratio”), the numerator of which will be the Per Unit Guateration and the denominator of
which will be equal to the average of the closinggs of Parent Common Stock on the New York Stoc
Exchange as reported on www.nyse.com for the 3lngadays ending on (and inclusive of) the trading
day that is three trading days immediately prioth® Closing Date, at an exercise price per shiare o
Parent Common Stock equal to the quotient obtauyadividing (x) the per share exercise price of such
Company Optionby (y) the Option Exchange Ratio, rounded up to treres whole cent (each, as so
adjusted, an Substituted Option”); provided,that in the case of any Rollover Option that inelsich

its terms an ability to exercise any unvested Caom@ptions in exchange for Company Restricted
Units, as a condition to the substitution by Pamdrguch Rollover Option, the holder will waive suc
provision. Each Substituted Option (except for Substitutedddgtissued in exchange for Retention
Options in accordance with Section 1.8) will pravior acceleration on the terms and conditions set
forth in Schedule 1.6 The substitution of Company Options providedifothis O will be effected in a
manner that is intended to satisfy the requiremenh&ections 409A and 424(a) of the Code and the
proposed and final Treasury Regulations thereuhder;

Section 1.6(a)(i)(Cof the Merger Agreement is hereby amended andtegesia its entirety to read as

“(C) inthe case of the portion of any Company Optiat tk held by an Australian service provider
and (i) is then unvested, (ii) has been issued teraployee or consultant of the Company or its
Subsidiaries who will become an employee or coastilbf Parent or its Subsidiaries as of the Closing
Date, and (iii) has an exercise price per shaetleen the Per




5.
follows:

6.
follows:

Unit Consideration (any such portion of Companyi@ptan “AUS Rollover Option”), Parent will
substitute each such AUS Rollover Option with drieted stock unit covering Parent Common Stocl

“ AUS Replacement RSU). The number of shares of Parent Common Stoclesttn an AUS
Replacement RSU will be determineddiyiding (x) the productof (i) the number of unvested Compe
Units subject to such AUS Rollover Option immediatarior to such substitutioand (ii) the excess of
the Per Unit Consideration over the per unit exsergrice of such AUS Rollover Optitry (y) the

closing price of Parent Common Stock on the NewkY&tock Exchange as reported on www.nyse.con
on the Closing Date, and rounding down to the ret¢avbole share. The AUS Replacement RSUs will
continue to have, and be subject to, the samengestinditions and any accelerated vesting provssion
provided, however, that the vesting date for athsAUS Replacement RSUs will be changed following
the Closing to occur on the first day of the apgddie month in which the vesting for each AUS Raddliov
Option would have otherwise occurred; providedther, that on, and only with respect to, the first
vesting date of each AUS Replacement RSU, an addithumber of shares of Parent Common Stock
will vest equal to the number of such shares, yf #imat would have vested between the Closing Batt
the first day of the calendar month next occurtimngreafter had the original vesting schedule ferAlJ<
Rollover Option remained in effect. Each AUS Replaent RSU will provide for acceleration on the
terms and conditions set forth3cthedule 1.6 This provision shall not apply to any In-the-Mgne
Vested Option held by Australian service providers;h In-the-Money Vested Options shall be treated
as provided in Section 1.6(a)(i)(A); and”

A new Section 1.6(a)(i)(D)f the Merger Agreement is hereby added after &edti6(a)(i)(C) as

“(D) By virtue of the Merger and without any action be part of the Company, Parent, Merger Sub
or the holders thereof, in the case of all othem@any Options, be cancelled at the Effective Time
without payment of any consideration.”

Section 1.6(a)(iii)(Apf the Merger Agreement is hereby amended andteeksia its entirety to read

“(A) each restricted membership unit that does nothyes terms on or prior to the Effective Time
“ Company RSU”) that has been issued to an employee or consultéme €ompany or its Subsidiari
who will become an employee or consultant of Papeitls Subsidiaries as of the Closing Date and
remains outstanding immediately prior to the EffexiTime will automatically be canceled, and widl b
substituted with a




7.
follows:

8

read as follows:

restricted stock unit covering Parent Common StackReplacement RSU’). The number of units
subject to a Replacement RSU will be determinechiitiplying the number of units subject to the
Company RSU immediately prior to the Effective Tilmethe Option Exchange Ratio, and rounding to
the nearest whole unit. Notwithstanding the foragpthe number of units subject to a Replacemeht
that is substituted for a Company RSU held by astralian taxpayer will be determined by multiplying
the number of units subject to the Company RSU idhately prior to the Effective Time by a fraction,
the numerator of which will be the Per Unit Consadi®n and the denominator of which will be equal t
the closing price of Parent Common Stock on the Nevk Stock Exchange as reported on
www.nyse.com on the Closing Date, and rounding dtmthe nearest whole unit. The Replacement
RSUs will continue to have, and be subject to,sdome material terms and conditions of the Company
RSUs underlying such Replacement RSUs as areantefimediately prior to the Effective Time,
including the vesting conditions and any acceleragsting provisiongyrovided, however, that the
vesting date for all such Replacement RSUs wiltl@nged following the Closing to occur on the first
day of the applicable month in which the vestingdach Company RSU would have otherwise occu
provided, further, that on, and only with respect to, the first iregtate of each Replacement RSU, an
additional number of shares of Parent Common Stoltkest equal to the number of such shares, ¥
that would have vested between the Closing Datdlanélrst day of the calendar month next occurring
thereafter had the original vesting schedule fer@lompany RSU remained in effect; qmdvided,
further, that in the case of any Company RSU that incluniés terms any accelerated vesting feature,
as a condition to the substitution by Parent ohsDompany RSU, the Replacement RSU will also
require the holder to waive the accelerated veskiagh Replacement RSU (except for Replacement
RSUs issued in exchange for Retention RSUs in decae with Section 1.8) will provide for
acceleration on the terms and conditions set far8chedule 1.6”

Section 1.6(a)(ivdf the Merger Agreement is hereby amended andteesta its entirety to read as

“(iv)  Eligibility on Form S-8The shares of Parent Common Stock issuable pursu&utbstituted
Options, Replacement RSUs and AUS Replacement R8lUse registered on Parent’s existing and
effective registration statement on Form S-8.”

Section 4.10, Subsection (f)the Merger Agreement is hereby amended andteekia its entirety to




“(b) the number and type of Company Units or oeurities held by, or subject to the Company
Options, Company RSUs, Retention RSUs or Compasyrieeed Units held by, such Persons, and
whether the Company Options are AUS Rollover Otion

9. Section 4.24f the Merger Agreement is hereby amended andteelstia its entirety to read as follov
“Section 4.24 Omitted.”
10. Section 8.8f the Merger Agreement is hereby amended andteeksiia its entirety to read as follov

“8.3. Notices. All notices, deliveries and other communicatipnssuant to this Agreement will be in
writing and will be deemed given if delivered pearalty, emailed or delivered by globally recognizegress
delivery service to the parties at the addressesnaiil addresses set forth below or to such ottieress or eme
address as the party to whom notice is to be giway have furnished to the other parties heretoriting in
accordance herewith. Any such notice, deliveryammunication will be deemed to have been delivarati
received (a) in the case of personal delivery hendate of such delivery, (b) in the case of aaglghrecognized
express delivery service, on the Business Dayrdtatipt by the addressee is confirmed pursuatieteérvice’s
systems and (c) in the case of email delivery hendiate of such delivery, provided the sender keleps the
recipient to notify the recipient of such email.

(a) if to Parent or Merger Sub:

VMware, Inc.

3401 Hillview Ave

Palo Alto, CA 94304

Attention: Shekar Ayyar, SVP, Strategy and Corpgoia¢velopment

Email: legalcorpdev(AT)vmware(DOT)com
Telephone: (650) 427-5000

with a required copy to:

VMware, Inc.

3401 Hillview Ave

Palo Alto, CA 94304
Attention: General Counsel

with a required electronic copy to:

Email: legalcorpdev(AT)vmware(DOT)com
Telephone: (650) 427-5000




with a copy (which will not constitute notice) to:

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94109

Attention: Robert S. Townsend
Email: rtownsend(AT)mofo(DOT)com
Telephone: (415) 268-7080

(b) if to the Company before the Effective Time to:

A.W.S. Holding LLC

1155 Perimeter Center West, Suite 100
Atlanta, GA 30338

Attention: David K. Dabbiere

Email: DavidDabbiere(AT)air-watch(DOT)com
Telephone: (404) 478-7500

with a copy (which will not constitute notice) to:

Kilpatrick Townsend & Stockton LLP

1100 Peachtree Street NE, Suite 2800

Atlanta, GA 30309

Attention: David Eaton

Email: deaton(AT)kilpatricktownsend(DOT)com
Telephone: (404) 815-6051

if to Representative:

David K. Dabbiere

c/o AW.S. Holding LLC

1155 Perimeter Center West, Suite 100
Atlanta, GA 30338

Email: DavidDabbiere(AT)air-watch(DOT)com
Telephone: (404) 478-7500




with a copy (which will not constitute notice) to:

Kilpatrick Townsend & Stockton LLP

1100 Peachtree Street NE, Suite 2800

Atlanta, GA 30309

Attention: David Eaton

Email: deaton(AT)kilpatricktownsend(DOT)com
Telephone: (404) 815-6051

11. Schedule 1.® the Merger Agreement is hereby amended andieésitaiits entirety as set forth on
Annex A attached hereto.

12. The following definitions are hereby added ézt®n 8.1of the Merger Agreement:
“ AUS Replacement RSU has the meaning set forth in Section 1.6(a)(i)(C)
“ AUS Rollover Option " has the meaning set forth in Section 1.6(a)(i)(C)

13. Except as expressly modified hereby, all tewoagditions and provisions of the Merger Agreement
will continue in full force and effect. Without litation of the foregoing, any further amendmentsdifications or
waivers with respect to the Merger Agreement vatjuire compliance with Section 6.3 thereof, andrafgrence to as
of, or on, or otherwise relating to “the date h&rew similar phrases set forth in the Merger Agreeinn@ended to refe

to the date thereof, will mean January 21, 201e dihte of the Merger Agreement and not the datei®Amendment
or any other date.

14. In the event of any inconsistency or conflietvieen the terms and provisions of the Merger
Agreement and this Amendment, the terms and panwssof this Amendment will govern and control.

15. The Merger Agreement, as amended by this Amentmonstitutes the entire agreement among tt
parties hereto with respect to the subject matteedf and thereof and supersede all other priorcantemporaneous
agreements and understandings, both written andaon@ng the parties with respect to the subjedtanhereof.

16. This Amendment may be executed in multiple tenparts, each of which shall be deemed to be ar
original but all of which shall constitute one ahe same agreement. This Amendment may be exeloytieatsimile or
electronic (.pdf) signature and a facsimile or etauc (.pdf) signature shall constitute an oridjifea all purposes.




IN WITNESS WHEREOF, Parent, Merger Sub and the Gomhave caused this Amendment to be exe
by their respective officers thereunto duly authed, and Representative has executed this Amendmesdch case
of the date first written above.

VMWARE, INC.

By: /s/ Shekar Ayyar
Name: Shekar Ayyar

Title: Senior Vice President, Strategy and Corporat
Development

AIKMAN ACQUISITION CORP.

By: /s/ Kevan Krysler
Name: Kevan Krysler
Title: Vice President, Finance

A.W.S. HOLDING, LLC

By: /s/ John Marshall
Name: John Marshall
Title: President and CEO

/s/ David K. Dabbiere

David K. Dabbiere, solely in his capacity as
Representative




